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

ITEM: 3.17
(tD # 24s98)

MEETING DATE:
Tuesday, June 04, 2024

FROM: EMERGENCYMANAGEMENTDEPARTMENT

SUBJECT: EMERGENCY MANAGEMENT DEPARTMENT: Ratify and Approve the
Professional Services Agreement between EIt/D's Riverside County Emergency l\/edical
Services Agency and Pediatric Emergency Standards, lnc. for the use of Handtevy Pediatric
Resuscitation Systems Suite without seeking competitive bids for a Period of Performance of
five years. All Districts. lTotal Aggregate Cost: $293,370 - 100% ENiIS Funds]

1. Approve the Professional Services Agreement #EMARC-2004-06i28 with Pediatric
Emergency Standards, lnc. for the use of Handtevy Pediatric Resuscitation Systems
Suite without seeking competitive bids for a period of (5) five years from April 30, 2024
through June 30, 2028; and

2. Authorize the Chair of the Board to execute the Agreement; and

3. Authorize the Director of Emergency Management Department (EMD), as approved by
County Counsel, to sign amendments that exercise the options of the agreements, to
include modifying the statements of work that stay within the intent of the agreements;
and

4. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding to issue Purchase Orders for the service fees which do not
exceed $293,370 aggregate amount through June 30, 2028.

ACTION:

)
-)'<- 5ta!726.,1

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
June 4, 2024
EMD

tD# 24598

Cle
By:

rk of the Board .
fil/lailra L

Depur{ /
U

Kimberly A. Rector
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RECOMMENDED MOTION: That the Board of Supervisors:



FINANCIAL DATA Currsnt FlscalYoar: Ongoing Cost

cosT $ 84,504 $ 48,459 $ 293,370 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% EMS Funds
Budget Adjustment: No

For Fiscal Year: 23124-27128

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

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
The Riverside County Emergency Medical Services Agency (REMSA) and Pediatric Emergency

Standards, lnc. desire to enter into this Agreement for the use of Handtevy Pediatric
Resuscitation Systems Suite. The Handtevy System is the leading integrated mobile software

solution designed to provide paramedics rapid access to lifesaving dosing information while
documenting every action in real time.

With the largest advanced life support provider in Riverside County currently utilizing Handtevy,
its adoption and distribution county-wide will help REMSA achieve its goal of providing patient

care, using a systems-based approach. The software is fully customizable and will conform to
all REMsA-treatment protocols as adopted by REMSA at the direction of the REMSA Medical
Director. Additionally, Handtevy is able to integrate with REMSA's electronic Patient Care
Reporting (ePCR) system, allowing for documentation created within the Handtevy mobile
application to be uploaded directly into the patient's care record via Bluetooth at the scene of
the incident.

lmpact on Residents and Businesses
The Handtevy Pediatric Resuscitation System suite provides paramedics with the opportunity to
cognitively offload the task of performing weighlbased medication calculations while treating
sick and injured children, allowing them to focus on patient care, not medication calculations.
This will effectively reduce medication errors, greatly reducing the risk of patient harm.

Additional Fiscal lnformation
As compared to other proprietary software programs and annual supporumaintenance fees
charged, the cost is significantly less expensive. Note: 7.75% Use Tax applied to measuring

tapes (at $930.00) and shipping and handling (at $20.00) costs. Below is a breakdown of the
cost for this software suite:
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Oescription FY23t24 FY24t25 FY25126 FY26127 Total

One{ime Costs
Customization and Setup for
Handtevy Mobile, Medication
Software Access/Support,
Length-Based Measuring Tape
lnstruclor Course and

Cedification $84,504.13 $o $0 $0 $0 $84,504.13
Ongoing Costs
Ivledicalion lvlanagement
Software Access/Support $0 $48,459.41 $50,882 38 s53,426.50 $56,097.83 $208,866.12

$84,50,1.13 $48 459.41 $50,882.38 $53,426.50 $56,097.83 $293,370.25

ATTACHMENTS:
'1. Handtevy Agreement County of Riverside
2. SSJ 24-059 EMARC Handtevy
3. RCIT Procurement and Quote 1619 - HandTevy

rns 5129t2024

tD# 24598 3.17

FY27 t28

Total Costs
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Contract ID# ITMARC -2004-06128

PROFESSIONAL SERVICE AGREEMENT

HANDTEVY PEDIATRIC RESUSCITATION SYSTEM SIJITE

between

COT]NTY OF RI\'ERSIDE

and

PEDIATR]C EMERGENCY STA.I\DARDS, INC.

ssJ# 24-059
Page I of29

for

9, 1



Conlract lD# IIMARC-2004-06/28

TAtsLE oI- CONTENTS

SECTION EEADING
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2.
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4.

5.

6.
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12.
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I5.

16.
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20.

21.

22.
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Period of Performance ........

Compcnsation .......

Alteration or Changes to the Ageement ,.,..........

Termination

Ownership/Use of Contracl Malerials and Products

Conduct of Conlraclor .......................

8. Inspection ofService; Quality ConlrouAssurance ..

9. IndependentContractor/EmploymentEligibility......

10. SubcontraclforWorkorServioes....,.............

I l. Dispules ...

Licensing and Permits ..,...

IJsc by Other Political Entities .....

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

Records and Documents

Confidentiality

Administration/Contracl Liaison .......

Notices.............,,...

Force Majeure.......

EDD Reporting Requirements....,......

Hold Harmlcss4ndemnifi calion.....-...

Insurance

Gcnera|,...,,......,....

Exhibil A-Scope of Service

Exhibit B- Paymenl Provisjons
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Contract ID# EMARC-2004-06i28

'fhis Agreement is made by and between Pediatric Emergency Standards, Inc., a Florida Corporation

(herein referred to as "CONTRACTOR"), and the COIINI'Y OF RIVERSIDE, a political subdivision of the State

of Califomia (herein refened 1o as "COUN'I'Y"). This Agreemcnt is subject to CONTRACTOR's Terms and

Conditions, which are attached hereto as Exhibit C. In the evenl tlrat any term of CONTRACTOR's Tenns and

Conditions directly conflicts with any express term ofthis Agreement, the tenns and provisions ofthis Agreement

shall control to the €x1ent ofsuch conflict. The parties agree as follons:

l. Dqscription of Services

1.1 CONTRACTOR shall provide all services as outlined and speoified in Exhibit A, Scope of

Services, at the prices stated in Exhibit B, Payment Provisions, and shall comply with Exhibit C Software Level

Agreemcnt (SLA), and L.xhibit D Mobile App Terms and Conditions.

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

this Ageement and the COIINTY relies upon this represenlation. CONTRACTOR shall perform the services to fte

satisiaction ofthe COIINTY and in conformance to and consistent with the highest standards of firms/professionals in

the same discipline in Califomia.

1.3 CON'|Ii.ACTOR affrms this it is fully apprised of all ofthe work to be perlbrmed under this Agreement;

and the CONTRACTOR agrees it can properly perform this r,,,ork at the prices stated in Exhibit B. CONTRACTOR is

not to perform services or provide products outside ofthe Agrcement.

1.4 Aoceptance by the COIINTY of the CONTRACTOR's perfbrmance under this Agreement docs

not operate as a release of CONTRACl'OR's responsibility for full compliance with the terms of this Agreement.

2. Period of Performalrle

2.1 'l'his Agreement shall be effective upon signalure ofttris Agreernent by both parties and continues

in effect through June 30, 2028, unless terminated earlier. CONTRACTOR shall commence performance upon

signature ofthis Agreement by both parties and shall diligently and continuously perform thereafter. The Riverside

County Board of Supervisors is the only autliority that may obligate the County for a non-cancclable multi-year

agreement.

3. Comrrensation

3.1 The COIJNTY shall pay the CONTRACTOR for services perfbrmed, products provided, and

expenses incurred in accordance *ith the temrs of Exhibit B, Payment Provisions. Maximum paynrents by

COUNTY to CON'IRACTOR shall not exceed two hundred ninety-three thousand, three hundred seventy-one

dollars ($293,371) for the tcrm ofthe agreemcnt including ali expenses. The COUNTY is not responsible for any

lees or costs incurred above or bcyond the contractcd amount and shall havc no obligation to purchase any

ssJ# 24-059 Pagc 3 of29



Contract lD# EMARC-2004-06/28

specified amounl of services or products. [Jnless otherwise specifica]ly stated in Exhibit B, COLINTY shall not

be responsible for payment of any of CONTRACI'OR's expenses relaled to this Agreenrent.

3.2 No price increases will be permitted during the lirst year of this Ageement. All price decreases (for

sxample, if CONTR .CTOR offers lower prices to another govemmental cntity) will automatically be extended to the

COIINTY. The COUNTY requires writlen proof satisfactory to COUNTY of cost increases prior to any approved pricc

adjustment. After the frrsl year of the award, a minimum of 30 days' advance nolice in writing is required to be

considered and approved by COIJNTY. No retroactive price adjustments will be considered. Any price increases must

be stated in a written amendment to this Agreement. The net dollar amount of profil will remain firm during the period

of the Agreernent. Annual increases shall nol exceed a fir,e percenl (5%o) increase for software support, cloud storage,

access lo dcvices and system €nhancemcnts and shall be subject to satisfactory perfom)ance review by the COUNTY

and approved for budget funding by the Board of Supervisors, ifrequired.

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

CONTRACTOR, and COUNTY shall pay the invoice within thirty (30) working days lrom the date of rcceipt of Lhe

invoice. Paymenl shall be made 1o CONTRACI'OR only afler sewices havc been rendered or delivery olmaterials or

products, and acceptance has been nrade by COIJNTY. For software application(s), fecs are paid in full on the

Subscription Slart Dat€ and annually thereafter. CONTRACTOR will submit an invoice for subscription lee paynlenl

at minimum thirty (30) days prior to arrlrual renewal datc. For courses offered, COI.NTY rvill pay fees per an applicable

invoice at minimum tu/enty-four (24) hours prior to start of course. Invoices shall be prepared in duplicate. For rhis

Agreement, send the original and duplicate copies of invoices to:

County of fuverside, Departmenl of Emergency Management

450 E. Alessandro Blvd.

Riverside, CA 92508

Attention: Bruce Barton, REMSA Dircctor

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

remittance address; bill-to and ship-to addresses of ordering department/division; Agreement

number (EMARC-2004-06/28); quantities; item dcscriptions; unit prices; extensions; sales/use

tax, if applicable; and an invoice total.

b) Invoices shall be rendered as noted above.

3.4 The COUNTY obligation for payrnent of this Agreement, and CONTRACTOR'S obligation to

perfomr beyond thc cunent fiscal year end, is contingent upon and limited by the availability ofCOUNTY funding

ssJ# 24-05' P^ge 4 ol29



Conlract ID# EN4ARC-2004-06/28

fron which payment can be made, and invoices shall be rendered as noted in Section 3.3. In thc State ofCalifornia,

governnlent agencies are not allowed to pay excess interest and Iate charges, per Govemment Code secrion 926.10.

No legal liability on the part ofdre COUNTY shall arise for payment beyond June 30 ofeach calendar year unless

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

COUNTY shall imnrediately notify CONTRACTOR in writing, and this Agreement shali be deemed terminated,

having no further force and effect.

l@
4.1 The Board of Supervisors and the COLINTY Purchasing Agent, and/or his or her designee, are the

only authorizcd COUNTY reprcsentatives u,ho may at any time, by written order, alter this Agreement on behall

ofthe COI-INTY. Ifany such alteration causes an increase or decrease in the cost of, or thc time required for, the

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

schedule, or both. and the Agreement shall be modified by u,ritten amendment accordingly.

4.2 Any claim by the CONTRAC'I-OR for addilional payment related to this Agroement shall be made

in rvriting by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have noticc of any

actual or claimed change in the u'ork, which results in additional and unanticipated cost to tlre CONTRACTOR.

If the COUNTY Purchasing Agent decides that the facls providc sufficicnt justification, hc nray authorizc

additional paylnent to the CONTRACTOR pursuant to the claim. Nothing in this section shall excuse the

CONTRACTOR from proceeding rvith performance ofthe Agreenrenl even ifthere has been a charrge.

5. Termination

5.1. COI-INTY may terminate this Agreement without cause upon thirly (30) days' written noticc prior

to each anniversary of the Subsaiption Start Dale served upon the CON'l'RACTOR stating ths cxtcnt and effective

date ol'termination. COTINTY may elect not to pay fees for a renewal term, in ra,hich eveIrl this Agreement and

COIINTY's access to the CONTRACTOR's application(s) shall lerminate at the end of thc initial term or renewal

tenn then in effect.

5.2 COUNTY may, upon fifteen (l5) days' written notice, terminatc this Agreement for

CONTRACTOR's defaull, if CONTRACl'OR refuscs or fails to comply with the terms of this Agreenrent or fails

to cure such failure after receiving reasonable notice. ln 1he ovent ofsuch terminalion, the COUNTY may proceed

with the work in any manner deemed proper by COUNTY.

5.3 Aftcr receipt of the notice of termination. CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice oftermination; and

(b) Transfer to COLINTY and deliver in the manner as directed by COLTNI'Y any materials,

reports or other products, required by the Agreenrent up to the date of termination.
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Confact ID# IIMARC-2004-06/28

5.4 After termination, COUNTY shall make paymenl only for CONTRAC'IOR's performance up to

the date of termination in accordance \\,ith this Agreement.

5.5 CONI'RACTOR's rights under this Agreemcnt shall terminatc (except for fees accrued prior to

the date of termination) upon dishonesty or a willful or material breach of this Agreement by CONTRAC IOR;

or in the evenl of CONTRACTOR's unwillingness or inability for any reason whatsoevcr to pcrform the terms

ol'this Agreement. In such event, CON'IRACTOR shall not be entitled to any further compensation under this

Agreernent.

5.6 lf the Agrccment is federal)y or State funded, CONTRACTOR cannot be debarred from tle

System for Award Managcment (SAM). CONTRACTOR nrust notily the COI.INTY immediately of a

detrarment. Rcference: Systern for Award Management (SAM) at https://www.sam.gov for Central Contractor

Registry (CCR), Federal Agency Registration (Fedreg), Online Represcnlations and Certifications Application,

and Excluded Parties List System (EPLS)). Excluded Parties Listing System (EPLS) (http://www,epls.gov)

(Executive Order 12549,7 CIR Part 3017, 45 CFR Part 76, and 44 CFR Part l7). The System for Award

Managenrent (SAM) is the Official U.S. Governmenl system that consolidated the capabililies of CCRlFedReg,

ORCA, and EPLS.

5.7 Thc rights and remedies of COUNTY provided in this section shall not be exclusive and are in

addition to any other lights and rcmedies provided by law or this Agreement.

6. Ou,ncrshitrAJse of Contract Materials and Products

Exccpt for CONTRACTOR's Intellectual Property, the CON1'RACTOR agrees that all materials, reports

or products in any fbrm, including electronic, created by CONTRACTOR for which CONTRACTOR has been

compensated by COUNTY pursuant to this Agreement shall be the sole property of the COUNTY. Subjeol to thc

limitations se1 forth in CON'I'RAC'I OR's Tcrms and Conditions, the material, reports or products nrav be used by

the COLI{TY for any purposc that the COLINTY decms to be appropriate, including, but not limit to, duplication

and/or distribution within the COLTNTY or 1o third parties. CONTRACTOR agrees rot to reloase or circulate in

u,hole or part such nraterials. reports, or products u,ithout prior written authorization ofthe COUN'I'Y.

6.1 Excepl as provided herein, unless it receives COUNTY's prior written consenr, CONTRACTOR

shall not: (i) access, process, or othcrwise use COI,D{TY data; or (ii) intentionally grant any third-party access to

COUNTY data, including without linrilation, CONTRACTOR's olher customers, except CONTRACI'OR's

subcontractors that are subject to a reasonable nondisclosure agreement, As between CONTRACTOR and

COUN'[Y, all CO[-INTY dala shall be owned by COUNTY. Notwithstanding the foregoing, CONTRACTOR

may use and disclose COIINTY data to fulfi)l its obligations under this Agrcement or as required by applicable

Ia'r,r, or by proper legal or governmenlal authority. To tlle extenl that it is not prohibited from doing so by law or
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Conlracl ID# EMARC-2004-06/28

the terms of such legal or govemmental demand, CONTRACTOR shall give COUNTY prompt notics of any such

legal or govemmental demand and reasonably cooperate with COI-INTY in any effon to seek a protective ordcr

or otherwise to contest such requited disclosure, at CO(INTY's expense.

6,2 Anonymized Data. Notwithstanding any provision herein, CONTRACI'OR may use, reproduce,

license, or otherwise exploit Anonymized Data, provided that Anonymized Data does not contain and is not PHI

(as defined in the Health Insurance Portability and Accountability Act or I996 and its related

regulations, as each may be amended). "Anonymized Data" means COLTNTY data with PHI and the names and

addresses ofCOUNTY and its Users removed.

7. @!-4,s4ras!sr
7,1 The CONTRACTOR covenants that it presently has no interest in, including, but not limiled to,

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

manner or degree with CONTRACTOR's performance under this Agrecment. The CONTRACTOR further

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

CONTRACTOR under this Agreement. I'he CONTRACI-OR agrees to inform the COIINTY of all the

CONI'RACTOR's inlerests, if any, u,hich are or may be perceived as incompatible with the COUNTY's interests.

7,2 The CONTRACTOR shall not, under circumstances which could be interpretcd as an attempt to

influence the recipicnl in tle conduct of his/her dulies, accept any gratuity or special lavor from individuals or

firms rvith 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 nor offer gifts, gratuity, favors, and entertainment

directly or indirectly to COUNTY employees.

8.

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

fumished or utilized in the performance ofthis Agreement) shall be subject to inspcction and test by the COUNTY

or other regulatory agencies al all times, with the COIINTY agreeing to provide reasonable written notice prior

to ils inspections or tests. The CONTRACTOR shall provide adequate cooperation to any inspector or other

COUNTY reprcsentative 10 permit him/her to determine the CONTRACTOR's conformity with the terms of this

Agreenrenl. If any services perfomred or products provided by CONTRACTOR are not in conformance with the

tcrms of this A$ecment, the COUNTY shall have the right to require the CONTRACTOR 10 perforn'r the services

or provide the products in conformance \.\,ith the terms of tho Agreemenl at no additional cosl to the COLINTY.

When the sen,ices to be perfornred or the products to be provided are of such nature that the difference camot be

corrected; the COI-N'l'Y shall have the righl to: (l ) rcquire the CONTRACTOR immediately to take all necessary
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Contract ID# EMARC-2004-06/28

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

Agreemcnt price to reflect the reduced value of the services performed or products provided. The COUNTY rnay

also terminate this Agreoment for default and charge to CON]'IIAC]'OR any costs incurred by the COTINTY

because of the CONTRACI'OR's lailurc to perform.

8.2 CONTRACTOR shall establish adequale prooedures for self-monitoring and quality control and

assurance to ensure proper performance under this Agreement; and shall permit a COUN'I'Y representative or

other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance under this Agreenrent at

any time, upon reasonable notice to the CONTRACTOR.

9, IndencndcntContractor/EmplovmentEliqilrility

9.1 The CONTRACTOR is, for purposes relating to this Agreem€nl, an independent conlractor and

shall not be deemed an employee of the COUNTY. It is expressly underslood and agreed thal the CONTRACTOR

(including its employees, agcnts, and subconlractors) shall in no event be entitled to any bencfits to which

COLINI'Y employees are entitled. inc)uding but not limited to ovenirne, any r€tirement benefits, worker's

compensation bcnefits, and inj ury leave or other leave benefits. There shall be no employer-cmployee relationship

bclween the parties; and CONTRACl'Olt shall hold COUNl'Y hanrless from any and all clairns that may be

nrade against COtrl.lTY based upon any contention by a third parq, that an employer-emp)oyee relationship exists

by reason of this Agrecnient. I1 is furth€r understood and agreed by the panies that CON'I'I(^CTOR in the

performance of this Agreernent is subjecl to the control or direction of COUNTY merely as to the resulls to be

accomplished and not as to the means and methods for accomplishing the results.

9.2 CONI'RAC1'OR warrants that it shall make ils best eflbrt to fully conrply u,ith all federal and stale

statutes and regulations regarding the employrnent of aliens and others and to ensure that employees perlorming

work under this Agreement meet tlre citizenship or alien status requiremenl sel forth in lederal statutes and

rcgulations. CONTRACTOR shall obtain from all employces perfomring work hereunder, all verification and

other documenlation ofemployrnenl eligibility status r€quired by I'cderal or stat€ statules and regulations

including, but not linrited 1o, the Immigralion Rcform and Control Act of 1986, 8 U.S.C. $1324 e1 seq., as they

currently exisl and as they may be hereallcr amended. CONTRACTOR shall retain all such documentation for all

covered employees, lor the period prescribed by the law.

9.3 Ineligible Person shall bc any individual or entily rvho: Is currently excluded, suspended, debarred

or o(hcrwise ineligible 10 participate in the fedcral health care programs; or has been convicted of a criminal

offense related to the provision of health care itcms or services and has not bcen reinstated in the federal health

care programs after a period of exclusion, suspension, debarment, or ineligibility.
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Contract ID# EMARC-2004-06/28

9.4 CONTRACTOR shall screen prospective covered individuals prior to hirc or cngagement.

CONTRACTOR shall no1 hire or cngage any lneligible 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 Incligible Persons unless CONTRAC'I-OR has performed

such screening on same Covered Individuals under a separate agreemenl wilh COIINTY within the past six (6)

months. Covered Individuals shall be required to disclose to CON]RACTOR immediately any debarment,

exclnsion or other event thal makes the Covered Individual an Ineligible Person. CONTRACTOR shall notify

COUNTY within five (5) business days after it becomes arvare ifa Covered Individual providing services directly

rclative to this Agrecment becomes dcbarred, excluded or otherwise becomes an Incligible Person.

9.5 CONTRACTOR acknowledges that lneligible Persons are precluded from providing l'ederal and

state funded hcalth care services by conlract with COIINTY in the event thar they are currently sanctioned or

excluded by a federal or state law enforcement regulatory or licensing agency. IfCONTRACTOR becomes awarc

thal. a Covered Indjviduai has become an Ineligible Person, CONTRACI'OR shall remove such individual from

responsibility for, or invoh,ement with, COUNTY business operations related to this Agreenrent.

9.6 CONTRACI'OR shall notify COUNTY vvithin fivc (5) business days il'a Covered lndividual or

entiry is currcntly excluded, suspendcd or debarred, or is identified as such after being sanction screened. Such

individual or entity shall be promptly removed from participating iri any activity associated wj(h this Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRAC'I'OR with any other party for fumishing any of the work or

sen,ices under this Agreenrent withoul the prior writtcn approval ofthe COUNTY; but this provision shall not

require the approvai ofcontracts ofenrploynrcnt bctween the CONTRACI'OR and personnel assigned under this

Agreement, or for parties named in the proposal and agrecd lo under this Agreemenl.

I I. Disoutcs

ll.l The parties shall attempt to resolve any disputes amicably at the working level. lf that is not

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

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

Compliance Contract Officer who shall furnish the decision in writing. l'he decision of the COUN1'Y's

Compliance Contract OJficer shall be final and conclusive unless determined b1, a court of competent jurisdiction

to havc been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad faith. The CONTRACTOR

shall proceed diligently u,ith the pcrformance of this Agre€mcnt pending the resolution of a dispute, and the

COUNTY shall continue to pay for the services provided under the Agrcement prior to its termination.
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Contract ID# EMA RC-2004-06/28

ll.2 Prior to the filing of any legal action related to this Agreemenl, the parties shall be obligated to

attend a mediation session in Riverside County before a neutral third pany medialor, A second mediation session

shall be required if the first session is not successful. The parties shall sharc the cost ofthe rnediations.

12. Lice4sing and Permits

CONTRACTOR shall conrply with all State or other liccnsing requirements, including but not lirnited to

the provisions of Chapter 9 of Division 3 ofthe Business and Prolessions Code. AII licensing requirements shall

be mer at the time proposals are submit(ed to the COIJNTY. CONTRACTOR warrants that it has all necessary

permits. approvals, certificates, waivers and exemptions necessary for performance of this Agreemeot as requircd

by the laws and regulations of the United Stales, the State of California, the County of Riverside and all other

govemrncntal agencies ra,ith.iurisdiction and shall mainlain these throughoul the term ofthis Agreement.

13. Use Br Other Political Entities - Intcntionallv Dcleted

14. Non-l)iscrinr inatio n

CONTRACTOR shall not disoriminate in the provision ofservices, allocation ofbenefits, accommodation

in facilities, or employment of personnel on the basis of ethnic group identification, race, religious creed, color,

national origirr, anc€stry, physical handicap, medical condition, marital status or sex in the perfonlance of this

Agreement; and, to the extcnt thcy shall be found to be applicable hereto, shall comply with the provisions of the

California Irair Employment and Housing Acl (Gov. Code 12900 ct Seq.), the Fedcral Civil Rights Act of 1964

(P.l-. 88-352), lhe Americans rvith Disabilities Act of 1990 (42 II.S.C. $ l2l0l et seq.) and all other applicable

laws or regulations.

15. Records and l)ocuments

CON'IRACTOR shall make available. upon written request by any duly authorized F'ederal, State, or

COLTNTY agcncy, a cop)/ ofthis Agreement and such books, documents and records as are necessary to certify

CONTRACTOR's performance under thc Agrecment. All such books, docunrents and records shall be maintained

by CONTRACTOR for at least five 1,ears following termination of this Agreement and be available for audit by

the COUNTY. CONTRACTOR shallprovide to the COIINTY reports and information relatcd to this Agreement

as reasonably requested by COUNTY.

16. Confidentialitv

16.1 'lhe CONTRACTOR shall nor use lbr personal gain or make other improper use of privileged or

confidential informalion which is acquired in conn€ction with this Agreemenl. The term "privileged or

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

information; medioal, personnel, or security records; anlicipaled nraterial requirements or pricing/purchasing
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actions; COUNTY information or data which is not subject to public disclosure; COUNTY operational

procedures; and knorvledge of selection of contractors, subcontractors or suppliers in advance of official

announcemcnt.

16.2 The CONTRACTOR shall protcct from unauthorized disclosure names and other identifying

infbrmation conceming persons receiving serv;ces pursuant to this Agreement, except for general slatistical

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

than carrying out the CONTRAC'IOR's obligations under this Agreen'lent. The CONTRACTOR shall promptly

transmil 10 the COUN l'Y all third-party requests for disclosure of such infornration. The CONTRACTOR shall

not disclose, except as otherwise specifically permitted by this Agreement or authorized in advance in writing by

the COLINTY, any such information 10 anyonc other than th€ COUNTY. For purposes ofthis paragraph, identity

shall include, but not be limiled to, narne, identifying numbcr, symbol, or othcr identifying particulars assigned to

the jndividual, such as finger or voice print or a photograph.

17, Adm inistration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer rhis Agr€ement on behalf of llre COUNTY.

the Purchasing Department is to serve as the liaison wilh CONTRACTOR in connection with this Agreenrent.

18. Notices

All correspondence and notices rcquired or contcmplatcd by this Agrecnrent shall be dclivered to the

respective parties at the addresscs set forth below and are deerned subnritled two days afler their deposit in thc

United States nrail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

I9.

Deparlment of Emergency Management

450 E. Alessandro Blvd.

Riverside, CA 92508

Attn: Purchasing

Force Maieure

Pediatric Emergency Standards, Inc

I I 870 Stare Rd.84 Suite C5

Davic, FL 33325

If either party is urrable to comply with any provision of this Agreernent due to causes beyond its

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

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

20, EDD Renortins Reouirements

In order to comply rvith child support enforcement requirements of the State of California, the COUNTY

may be required to submit a Report o1'Indcpendent Cortractor(s) tbrm DE 542 to the Dmployment Development

Departnrent. The CONTRACTOR agrees to furnish the required data and ccrtifications to the COIINTY within

ssJ# 24-059 Page I I of29



Contract ID# EMARC-2004-06/28

I0 days of notification of award of Agreement when required by the EDD. This data will be transmitted to

govemmental agencies charged rvith the establishment and enforcement of child support orders. Failure of the

CONTRACTOR to timely submil the data and/or certificates required may result in thc contract bcing awarded

to another contractor. In the event a contract has been issued, failure of thc CONTRACTOR to comply with all

federal and state reporting rcquirements lor child support enforcement or to comply with all lawfully served Wage

and Eamings Assignments Orders and Notices of Assignment shall constitute a material breach ofAgreement. If
CONTRAC'IOR has any questions concerning this reporting requirement, please call (916) 657-0529.

CONTRACTOR should also contact its local Employmenl Tax Customer Service Office listed in thc telephone

directory in the State Govemment section under "Employmcnt Development DeparLrncnt" or access their Intemet

site at www.edd.ca.Eov.

21. Ilold Ilarmlcss/Indcmnilicaliorr

2l.l Subject to CON'IIUCTOR's Limitation of Liability, CON'I'RACI'OR shall indcmnify and hold

harnrless the County of Riverside, its Agencies, Districts, Special Districts and Dcpartmcnts, their respective

directors, oflicers, Board of Supervisors, elccted and appointed officials, employees, agents and representatives

(individually and collectively hereinafter referred to as Indcmnitccs) 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 of CONTRACTOR' s performance under this Agreement, including but not

limitcd to property damage, bodily injury, or death. CONTRACTOR shall defend the Indemnitees at its expense

including all reasonable costs and fees (including, but not limited, to reasonable attomey fees, cost ofinvestigation,

defcnse and settlements or awards) in any indemnified claim or action.

21.2 With respect to any action or claim subjecl to indemnification herein by CONTRACI'OR,

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

to adjust, setlle, 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 limils or circumscribes

CONTRACTOR indemnification to lndemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has provided to

COLTNTY the appropriate form of dismissal relieving COUNTY from any liability for the action or claim

involvcd.

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

CONTRACTOR'S obligations to indemnify and hold harmless the Indemnilees herein from third party claims.
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22, Insurance

22.1 Without lirniting or diminishing the CONTRACTOR'S obligation to indemnifl, or hold the

COIINTY harmless, CONTRACI'OR shall procure and maintain or cause to be maintained, at its sole cost and

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

scction only, the COUNTY herein refers to the County ofRiverside, its Agencies, Districts, Special Districts, and

Departmcnts, their respective directors, officcrs, Iloard of Supervisors, employees, elected or appointed officials.

agsnts, or representatives as Additional Insureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of Califonria, the CONTRACTOR shall

maintain statutory Workers' Compensation Insurance (Coverage A) as prescribcd by tJre laws of the State of

Califomia. Policy shall include Employers' Liability (Coverage B) including Occupational Disease with Iimils

not less than $1,000,000 pcr person per accident. The policy shall be endorsed to waive subrogation in favor of

The County of Rivcrside.

B, Commercial General Liability:

Commcrcial General Liability insurancc coverage, hrcluding but not limited to, premises liability,

unmodified contractual liability, products and conrpleled operations liability, personal and advertising injury, and

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

obligations hereunder. Policy shall name the COTINTY as Additional Insured. Policy's limit of liability shall not

be less than $2,000,000 per occurrence combined single limit. Ifsuch insurancc contains a general aggregate limit,

it shall apply separalely to this agreement or be no less than two (2) times the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance ofthe obligations under this Agreemcnt, then

CONI'RACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used in an

amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a general

aggregate limit, it shall apply separatcly to this agreement or be no less than two (2) times the occurrence limit.

Policy shall name the COTINTY as Additional lnsureds.

D. Cyber Liability fnsurance:

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

injuries to person or damages to propcrty which may arise lrom or in connection with the pcrformance ofthc 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,
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damage, theft or other misuse of data, infringement of intellectual property" invasion of prir.acy and breach of

daLa.

2) Cyber Liability Insurance, with limits not less than $1,000,000 per occurrence or claim, $1,000,000

aggregate. Coverage shall be sufficiently broad [o respond to the dutics and obligations as is undertaken by

Contractor in this agreement and shall include, but not limited to, claims involving infringemenl of intellectual

property, including but not limited to infringement of cop),right, trademark, trade dress, invasion of privacy

violations, information thefl, damage to or d€struction of electronic information, release of private infomration,

alteration of electronic information, extortion and netrvork security. The policy shail provide coverage for breach

responsc costs as well as rcgulatory fines and penaltics as well as credit monitoring expenses with limits sufficient

to respond to these obligations.

3) lf the Contractor maintains broader coverage and/or higher Iimits than the minimums shown above, the

County requires and shall be entitled to the broader coverage and/or higher limits mainaained by the Contractor.

Any availablc insurance proceeds in excess of the specilicd minimunr limits of insurance and coverage shall be

available to lhe County. Policy shall name the COLINTY as Additional Insureds.

F, General Insurancc Provisions - All lines:
'l) Any insurance carrier providing insurance coverage hcreunder shall be admitted to the Stale of

California and have an A M BEST rating ofnot less than A: VIll (A:8) unless such requirements are waived, in

writing, by the County Risk Manager. If the County's fusk Manager rvaives a requirement Ior a particular insurer

such waivcr is only valid for that spccific insurer and only for one policy term.

2)'l'he CONTRAC'IOR nrust declare its insurance self-insured rctention for each coverage required

herein. Ifany such self-insured retcntion exceeds $500,000 per occurrence each such retention shall have the prior

written consent of the County fusk Manager before the commencement of operations under this Agreemenl. Upon

notification of self-insured retention unacceptable to the COLINTY, and at the clection of the County's Risk

Manager, CONTRACTOR'S carriers shall either; l) reduce or eliminate such self-insured retentior as respccls

this Agreemcnt with the COIINTY, or 2) prooure a bond which guarantees payment of losses and related

investigations, claims administration, and defensc costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to flmish the County of Riverside

rrvith either 1) a properly exccuted original Certificale(s) oflnsurance and certified original copies ofEndorsemenls

effecting covcrage as required herein, and 2) ifrequested to do so orally or in writing by the Counq, Risk Manager,

provide original Certificd copies ofpolicies including al1 Endors€ments and all attachments thereto, showing such

insurance is in full force and effect. Further, said Certificale(s) and policies ofinsurance shall conlain the covenant

of the insurance carrier(s) that thirty (30) days written notice shall be given to the County of Riverside prior to
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any material modification, cancellation, expiration or reduction in coverage of such insurance. In the event of a

material modification, cancellation, expiration, or reduction in coverage, this Agreenrent shall terminate forthwith,

unless the County ofRiverside receives, prior to such effective date, another properly executed original Certificate

of Insurarrcc and original copies of endorsements or ce(ified original policies, including all endorsements and

attachments thereto evidencing coverage's set forth herein and the insurance required herein is in full force and

cfiect. CONTRACTOR shall not commence operations until the COUN]'Y has been fumished original Certificate

(s) of Insurance and cerlified 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 carricr shall sign the original endorsements for each policy and the Certificate of

Insurance.

4) In the event of a material nrodification, cancellation, expiration, or rcduction in coverage, this

Agreemcnt shall terminate forthwjth, unless the COLINTY receives, prior to such effective date, another properly

executed original Certificate of Insurance and original copies of endorsements or certified original policies.

including all endorsements and attachments thereto evidencing coverage's sel forth herein and the insurance

required herein is in full fbrce and effect. CON'I'IiACTOR shall not cornmence operalions until the COUNTY has

been fumished original Certificate(s) of Insurancc and certjfied original copics of endorsen:ents and if rcquested,

certified original policies of insurance including all endorsenrents and any and all other attachments as required

in this Section. An individual authorized by the insurance carrier to do so on its behalf shall sign the original

cndorsements fol each policy and the Certificatc of lnsurance.

5) It is understood and agrced to by the partics hereto that thc CONI'RAC'I'OR'S insurance shall be

conslrued as primary insurance, and the COLJNTY'S insurance and/or deductibles and/or self-insured retention's

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

6) If, during lhe tcrm of this Agreement or any extension thereof, there is a material changc in the scope

ofservices; or, there is a nraterial change in the equipment to be used in the performance ofthe scope ofwork; or,

the term ofthis Agreement, including any extensions thereof, exceeds five (5) years; the COI,NTY reserves th€

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 judgnrcnt, the amount or type of insurance canied by the CONTRAC'IOR has

become inadequate.

7) CONTRACTOR shall pass down thc insurance obligations contained herein to all tiers ofsubcontractors

rvorking under this Agre€men1.

8) The insurance requirements contained in this Agreement may be me1 u,ith a program(s) of self-in surance

acceptable to the COUN'I-Y.
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9) CONI'RACTOR agrees to notify COUNTY of any clainr by a third parly or any incident or event thal

may give rise to a claim arising from the performance ofthis Agreement.

23, General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreemenl, whcther by operation

of law or otherwise, withoutthe prior \\,ritten cons€nt of COUNTY. Any attempt to delegate or assign any inlerest

herein shall be deemed void and ofno force or effect.

23.2 Any waiver by COIINTY of any breach of any one or morc of the terms olthis Agreement shall

no1 be construed to be a waiver of any subsequen( or other breach of the same or of any other term of this

Agrecment. Irailure on the part of COUNTY to require exact, fr"rll, and complete compliance with any temrs of

this Agrcement shall not be construcd as in any manner changing the tenns or preventing COUNTY from

enforcement ofthe lenns of this Agreenrent.

23.3 In the event the CONTRACI'OR rece ives payment under this Agreement, wliich is later disallowed

by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR. shall promptly refund

the disallowed amount to the COI.NTY on request; or at its option the COIJNTY may of'fset the amount

disallowed liom any payment due to the CONTRACTOR.

23.4 CONTRACI'OR shall not provide partial delivery or shipment ofservices or products unlcss

specifically stated in the Agrccnient.

23.5 CONTRAC'IOR shall not provide any services or products subject to any chattel mortgage or

under a conditional sales contrac( or other agreement by which an inlerest is retained by a Lhird party. The

CON'|RACTOR warranls that it lras good titlc to all materials or products used by CONTRACTOR or provided

to COIJNTY pursuant to this Agreement, free from all liens, claims, or encunrbrances.

23.6 Nothing in this Agreernent shall prohibit the COIJNTY from acquiring the same type or eqrrivalent

equipmenl, products, materials or services from othcr sources, when deemed by the COUNTY to be in its best

interest. The COUNTY reserves the right to purchase more or less than the quantities specified in this Agreement.

23.7 ]'he COIINTY agrees ro cooperare with the CONTRACTOR in the CONTRACTOR's

perfbrmance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR with

reasonable facilities and timely access to COUNTY data, information, and persomel.

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

CONTRACTOR will comply with all applicable COL\ITY 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.
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23.9 CONTRACTOR shall comply with all air pollution control, waler pollution, safety and health

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

23.10 CON'IRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set fort} by the U.S. Departmcnt of Labor and the State of

California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws ofthe State of Califomia. Any legal aclion related

to the perfomrance or interprctation of this Agreement shall be filed only in the Superior Court of the State of

Califomia locatcd in Riverside, California, and the parties waive any provision of law providing for a change of

venue to anotlrer location.In lhe evenl any provision in.this Agreement is held by a court of compelcntjurisdiction

to be invalid, void, or unenforceable, the remaining provisions will ncvertheless conlinue in full force withoul

be ing impaircd or invaljdated in any way.

23.12 ELECTRONIC SIGNATURES: 'l-his Agreement, and/or any subsequent amendments to this

Agreenrent, may be execuled in any number of counlerparts, each of which will be an original, but all of which

togethcr will constitute onc instrument. Each party of the Agreement agrees to the use of electronic signatures,

such as a digital signature tlrat nlcet thc rcquirements ol the Calilbrnia Uniform Electronic 'fransactions Act

("CUETA') Cal. Civ. Code $ 
g i 633.1 to I 633.1 7), for executing this Agrecment. The parties further agree that

the electronic signature(s) included herein are intended to authenticate this writing and to have lhc same force and

effcct as manual signatures. Electronic signaturc means an electronic sound, synrbol, or process allached to or

logicaily associated with an electronic record and execuled or adoptcd b1,a person rvith the intent to sign thc

electronic record pursuant to the CI-IETA as amended from time to timc. Digital signature means an electronic

identifier, oreated by computer. inlended by the party using it 1o have the same force and elI'ect as the use of a

manual signature, and shall be reasonably relied upon by the parlies. 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.

23.13 CORPORATE SIGNERS: Pursuant to California Corporations code section 3) 3, signature r:f

Chairperson of the Board, Chief Executive C)fficer, President, or Vice President, and the Secrelary, Assistant

Secrelary, the Chief Financial Officer, or Assistanl Treasurer is required. If providing only one signature, a

resolution or other proof of delegated authority that shows signer can legally bind the corporation is required.

23.14 This Agrccment, including any attachments or exhibits, constilutes the entire Agreement ofthe

panies wilh respect to its subject matter and supersedes all prior and contemporaneous lepresentations,

proposals, discussions and communications, rvlrelher oral or in writing. This Agrecment may be changed or

modified only by a written amendment signed by authorized representatives ofbo{h parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RIVERSIDE, a political PEDIATRIC EMERGENCY STANDARDS, INC.
subdivision ofthe State ofCalifomia a Florida Profit Corporation

By:
Name: Allison
Title: C

Dated:

rSignalure of
By,

N

Title: For.-&r
Dated: f lz-l

lirst Oficer

EO dcnt

2^< ) "/

By:
Chuck ashington, Chair
Board of Sunervisors

Dar.d,6/0;qkLltt

ATTEST:
Kimbcrly Rcctor

Clerk of Board

By:

Deputy

APPROVED AS TO FORM:
Minh C. Tran
County C

Bvf: elissa R. Cushman
Deputy County Counsel
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trXHIBIT A
SCOPE OF SERVICES

A. lntroduclion

Pediatric Emergency Standards, lnc. (CONTRACTOR) shall provide the COUNTY with access and services
available through the Handterry System, The Handtevy System is the leading integrated mobile software
solution dcsigned to give clinical teams rapid access to lif'esaving dosing information while documenting
ever action in real time. Caring for a critically ill or injured child requires rapid, coordinated, and precise
treatment, and tinre is of thc esscnce. Handtevy Mobile, creatcd by a team of nationally recognized pediatric
experts. provides a 360-degree solulion to the cmergent pediatric patienl.

With Handtevy Mobile, the COI,INTY clinicians can rapidly identi!.and filter medication dosages and
equipment sizes, build on-scene checklists and reference protocol sets for both children and adults all frorn a

single screen. lntegration with Electronic Patient Care Reporting (ePCR) Soflware, including Inrage Trend
Elite Field, allows COUNTY to perform real-time verification of high acuity medications and ensure
accurate evenl documentation. The CONTRACTOR's Handtevy Mobile is currently being used in
Emergcncy Managemenl Services (EMS) agencies and hospitals in all 50 states, improving patient saf'ety,

reducing medication erors and bui)ding clinician confidence nationwide.

ll. Data Storage

The COUNTY data is owned by the COLJNTY and stored by CONTRACTOR through the cloud-based
Handtevy Administrator Portal. Version control history can be accessed by the COLJNTY and is stored
separalely for each instaliation of Handtevy Mobile. Several redundancies are in place to prevent blackouts
The COUNTY oan monitor blackout times from the public status page found here. The CONTRACTOR's
systems are monitored24lT and lhe CONI'RAC'I'OR technical team is alerted as soon as serice ofl'erings
are affected ,

C. Customization & Implementaiion

Clinical customization is thc process to determine what medications, equipment, and drip infonnation shall
be included in the l landtevy Mobile application. Upon contract cxecution, each COUNTY and agency
department's designatcd Handtevy administrators will be assigned a CONTRACTOR's Clinical Specialist.

The CONTRACI'OR's specialist will work with each COUNTY and agency department's designated
clinical reprcsentatives to create a unique Handtevy Mobile installation, one tbr each COTINTY
department/agency based ollocal protocol and phamlacology carried. The COtINTY clinical
representative(s) of each department/agency willthen be contactcd by a CONTRACTOR Clinical Specialist
to review requested modifications and ultimately approve through mutual agreemenl by both parties, the
respective lJandtevy Mobilc applications. CONTRACTOR will perform thc customization process remotely
A kick-offcall between each COLTNTY department/agency designated representative(s) and the designated
CONTRACTOR team will be scheduled lo achieve the follorving goals:

l. Introduce the CONTRACTOR'S implemenlatio leam that will be perlomring the implementation.
2. Identify the COI-.1N1'Y's project leam and their responsibililies.
3. Define criteria for a successful implemenlation and the metrics in which these criteria will bc

mcasured.
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4. Discuss timeline and critical dates.
5. Discuss potcnlial risks and issues based upon ftc COUN'IY's and CONTRACTOR experience

Pending delays by COUNI'Y, the CONTRACTOR offers a general cstimate of 1 to 3 months from cJinical
customiz-ation to the tinre the COUNTY may expect tr.: "go live" with Handtevy Mobile. The first year only
is a thirteen ( I 3) month period to accommodate for the custonrization process.

lrnplemcrrtation

The success ofany software or teohnology implementation hinges on a quality education program tailored to
a specific process or proc€sses. The CON1 RACTOR implementation team olfers training options to support
a successful implementation. During this phase, CONTRACTOR and a COUN't'Y designated representative
from each department/agency rvill be invited to:

l. CONTRACTOR and COL!.JTY will work together to schedulca phonecall behveen designated
Education contact within REMSA to discuss training strategy and scheduling options for a single
onsitcllandtelry Instructor Course.

2. CONTRACTOR and COTINTY Tryill work together to determine deployment strategy for onboarding
of llandtevy Mobile and other Handtevy resources if applicable.

3. CONTRACTOR and COUNTY Discuss implementation tools offered for deployment of the
Handtcvy System to include no cost online resources and/or through the Handtevy Instructor (train-
the-trainer) Course oplions.

CONI ILACTOR training courses are live, on-site or virtual, super-user trainings. 'l'he lnstructor Course will
servc to establish a base of COI.INTY individuals who dceply undersland the functionality ofthe softrvarc
and can help train and answer questions going forward.'l'he functionality and nrethodology in putling this
technology into practicc will be explained, as wcll as having each individual input data into the syst€m using
pre-established pediatric mock sccnarios. The coursc goes bcyond the technology and senes as a complete
eduoalion to treal the emergenoy pediatric patient, offcring Commission on Accreditation for Prehospital
Continuing Education (CAPCE) accrediled and Commission on Accreditation of Medical Transport Systems
(CAMTS) approved oontinuing education credits.

D. COUNI'Y Responsibilities and Assumptions

The following COIINTY responsibilities and assumptions are nccessary for the successful completion ofthe
jmplementation. ln the event an item below does not occur in the manner or time frame defined, the
CONTRACTOR rnay requcst to meet rvith the COLINTY designees and mutually agree upon an adjustment
to the schedule, work activities and fees. The COUNTY is rcsponsible to:

I . Ensure the committed participation of all COLINTY appropriate technical and user personnel
throughout the project, including but not limited to, periodic status revi€ws.

2. Assist to resolve any issues including those impacting the scope and timeline. Issues thal may impact
the progress and the schedule will be documented. COIINTY shall not be held liable for delays
caused by the COLNTY.
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Thc COUNTY's testing of the Handtevy Mobile application is activc throughout the customization process.
COLNTY designated representatives from cach deparlment/agency u,ill be given access to the application to
consistently review and test until final approval is achieved by both the COLTNTY and CONTRACTOR.
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E. C]ONFIDIIN'I'IAI,

Once the Handterry Mobile application is live and being utilized by the COUNTY, the implementation and

training process shall be deemed completed, except for CONTRACTOR's routine follow-up proccss to
ensure COUN'['Y's satisfaction. Coordinating training dates and testing the application are a few ofthe ilems
that can either speed up or delay the implementation limcline.

[this page section intentionally left blankl
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EXHIBIT B
PAYMENT PROVISIONS

Rcfcrence Quote Nurnber: Q-05f66

Product
Code

Descrlption Quantity List Price Discount, unil Prlce fotal

HMPS2023 Customization and Setup for Handtevy
Mobile

1 000 $16,713.75 000 $16.7'r 3.75 $16.713.75

HIVPA2O23 Annual access to Handtevy Mobile. Access
to Medication Management Soft\,vare,
Unlimited Updates Included, Clinical and
Technical support

1.000 $46,151.82 000 $46.15'1.82 $46.151 82

HPBO04 Length-based measuring tape 75.000 $50.00 20.00 s40.00 $3,000.00

HPC400 2 Yesr Handtew lnst uctor Certification
I CEUs ICAPCE Certified]

20.000 $299.00 0.00 $299.00 $5.980 00

HPC4O1 Handtevy Prehospital Pediatric lnstructor
Course on location wllh Handtew lnslructor

1 000 $2,495 00 0.00 $2,495.00 $2.495.00

HPBO04 Length-based measuring tape 200.000 $50.00 10.00 $45.00 $9,000.00

Subtotal
Dlscount

Total Price
Tax

Shlpping and Handling
Total

$85.090.57
$'1,7s0.00

$83,340.57
$0.00

$213.56
$83,554.13

Note: 7.75olo Use Tax applicd to measuring tapes (at $930.00) and shipping and handling (at $20.00) costs

I'otal

$84 504.1 3

Medication Management
Software Access/Su $48 459.41 $50 8 82.3 8

Total Costs

Description FY23lZ.1 FY24/25 Fv25t26 FY26t27 FY27 /28

One-time Costs:

$84,504.13
Ongoing Costs:

$53 426.50 $s6 09't.83

$50 882.38 $s3 426.50 $s6 097.83
$208,866.12

s84,504.13 $48,459.4 r $293,370.25
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EXHIBIT C
SOFTWARE LEVEL AGREEMENT

DEFNITIONS.
a. "Acr.cmenl." Tlc Quole, th.s€ Icrms aM Condilions, and $c Purchasc Ordcr or lh. siSned Quolc and lhcsc Terms and Cond ilions shal I conslilur e an a8rccmcnt

of 6e p6rtres and be cotl€clivcly ref€rred ro Es th€ "Ag!!@! "

b. "elslgEjt shall b. idcntiffcd as such o, th. Quotc

c. "C!S&D!LDEa" rDcans dalaentcrcd by Cusromcr rcllling lo ils patjenis that is cnlcrcd hto or lransmited through lhe PES Apps

d. "e!$OE!_-tI9@9!" mcan! lhc n).dical practiccs, prolocols. and guidchnc! adoptcd orused by Custonrcr forpeticntcarc, including all dnrg conccntrations,
drug dosagcs, .quipmc sizcs, and olh.rpracriccs adopted by Customcr, formally or jnfo.nally, fiom timc ro lime

€ "Customiz€d" or "Customizrion" meanscharg.s to lhc PES Apps creatcd by PES al Cuslomcr's rcquest and for Cuslomer's b€ncfir in order for Custorrcr to
oprr.t.lh. PFJ Apps ina nanner consj$.rn with Curlom€fs Prolocols

f "ClItlrsizc_d of&rius" nrc,r's the PES Offerin8s that havc bc{n approvcd by CustoDrcr ancr Cuslomizalion
g. 'Effeclive Dalc" rn.ans lhc datc Customcr d.livers a signed Purchasc Order to PES
h. "lnitirl Tcnn" mcans tle thinccn ( I 3 ) monlh pcriod commencin8 on thc Effcctive Datc
i "IEs" mcanr Pcdialric Enrcrg.ncy Saandards,IDc
j. 'PES  pps" mcans Lhc soiw?re applicalion(s) liccnscd by Custonrer pnrsuant lo this Agrcmcnl ar r€Ie,cnc.d on lhc Quot.
t. "PES Matciials"means ar|y durabl. Boods provid.d by PES toCustomer as idcnlifi.d in theQu)tc
l. '?Es-.!Olle!ri!8s " Thc PES Apps, th€ PES Malcrials, ardihc PES Scrvic.s are somctimcs collccliv.ly rcfencd to as llc "PES Offcri!!s.''
m 'PES Slrvices" m.sns profcssional slrvic€s provided by PES lo Cuslorrcr as identificd in $c Quote, which may includc Cunomization, .duoation End tmininS

cours.s, and olher supporl scrvjcos.
n. "furc_bsq_r0slg" nrcans a docuD.nt sign.d by Cunonler cvid€ncing ac.cptsnc€ oflhe Quolc
o. "O!q!g" mcans sn offDr by PllS lo provide certsin PES OfGrinfs al a price and on tenns scl forllr thcrEin and in thcs. Terms and Conditions. Thcsc Tcrms and

Conditions are incorporsrcd ,nto the Quore
p "Bs!r4eL&rE" mcans a twclv€ ( ) 2) month pcriod comme ncr ng on an anniver$ ry of thc Subscription Slan Datc in lhc evcnl thal Customer .iects to ror.w lhrs

AEr.em€nt pursuam ro Srction ?(u) below
q. "lggs" means sofiwarc-as-a-scn,rcc.
.. "S$!pliEie!_l!4!As" nreans thc date lhal is (j) drirt/ (30) days aner th. Effccrile Dat!, or (ir) such carlicrdatc as a8r€ed to in wriljng by PES and Customcr.
s. lXc '&q" shall brgin on thc Flilecrrve Dalc and contnuc unlrl lhis Agrr.mrnl is l€rminaled or nol rcnewed bv .ither pany ir accordancc wirh Scctton ?

t ''!b!I" means any individual lhar is sn employe. of or 13 or works for a conlractor of Cusiomcr and thal us€r PES Offern8s, whcthcr au$ori?.d by Cus(om€r

2. LICENSE,

lo acccss ard usc lhc PES Off.ringr. With rcspectto PES Apps, such liccns. shallbc in obiect codc form only

b. Customiz.ljon. Cljnical guidclincs and relal.d cl inica I conlenl .onl,arncd in lhc PES Offcrings must b. approlcd by Custom.r pursuanl h thc Customizalron
process pror lo nse in conD.ctron with patienl care. Bctwrcn th. hf€ctiv. Dalc and thc Subscriprion StartDal. is albirly (30) day Iracc p.riod dunng\rfiich
Cusromcr shall compl.lc lhe Cunonriz€tjoD process- Bolh PES a d C'rslonrcr q,ill makc .earonablc cffons ro cnsuft lhal Cunom€r is ''live" on the PES Apps as

qujckly as porsiblc, houGver, intlorvc wr ll lh. Subscriplion Shn Datc b€ modifiad for implemcntatiofl dclays due io Customcr Cuslom€r sholl havc an oDtoins
obligalioh lo monilor and updalc &c Cunomized OffcrinSs lo .nsur€ consjslcncy wiih Cx(onr€r's Protocols, as Cuslorit.r's Prolocols may lvolvc ovcr timc
Cusloncr shall submit s rn itlcn rcqucsl to PES Ior prompt r€vision and

updaring oflh. Cu$omized Olltnngs whcn Custoncr or rts medrcalsrafl, rmployccs and/or conlEctors firak. modificarlors toCustomer's Protocols

c. I,lproven)enls Customer agrces thal any improvcmtnls or odjficalions to lhe PES Ofi€rings shall belont lo PES. Cuslomcr hcreby gmnls, transfers and
assigns (and agrc.s lo Brart, transfcr and ossign) lo PES any and ,ll ofcustomcr's right. iitlc and rntercst in and to such inrprovcnrnls or nrodificalions PES shall
nor b€ rcslr;cl.d in any manicr ,n ir. usc ofany intelle(lDal prop.ny crcated by it herenDdcr for Cunoner. Thc for.goin8 8rani, tmnsfcr and &ssignnr.nl (and

aSre.lt]cnl ro granl,lransfer and assigo) also appir.,r lo any eDhanc.mcnl or inrprov.mcnl r.commendcd ora,ly or in wriling by Cuslonrcr lo PES.

d E&l$jg!!. Th. foregoins licensc docs not include lh€ righl to, and Cuslom., has no right 1or (i) dtcompile, rcv€rse engineer, disrssemblc, prin! copy or
drsplsy the PES Offcrings iD *l1ol! or rn psn or oth.rwis€ reducc lhe PES Apps to a human pcrccivable ibrm in whol. or in pan, (ii) publish, rclcasc, ren! Iclsc,
sublic€nse. loan, s.ll, dislribul. or lransfcr allor sny ponion orthc PES Off€dngs to anotbcr person or enlity;(ui]os. or r€produce thc PES Ofi€rin8s for rhe us. or
bcrefit ofanyon€ othcr than in connecdon wilh Cuslomcr's business cnt.rprise;(iv) alter, modiry or create derivalivc works oflhc PES Offenngs in *,hole orinpart;
(v) us. or pcrmil lhe usc ofthc PES OfcrinSi for commcrcial rimc-sharing arrangemenls or providing servicc burcau, data proc.ssing, rcntal. or othcr scrvices to
any rhird nany, oi (vi) use llr PES Ofitrings or any prn or aspocl thereoffor any unla\rirful purposc or to mislBd or harass anyonc. Usc ofor acccss to the PES
Off€rin8s in violation oflhc lcrms h€ r€ofis strictly prohibit.d. Th€ rights grantcd Customer h(rcunder do nol constirut. a sale ofany PES Oflerings PES nt.ins
all right. tnlc, snd inlcr.st in ard lo lhe PES Offcrints, including wnhoul limrlstion all sonware us€d lo providc th. PES App! (anducccssvra th. Saas).all
graphics, us.r int.rfac.s, logos and lradcmarks reproduced throus} rh€ SarS, and allgoodwill associated with any of the for.Sorng, cxc€pl lo the limilcd .xrlnt of
Customcr's liccns. dorinSthc Tcmr as sel forlh h.rein Customcis pcrmission 10 &cess or usc lhc PES Offerings may be limiled or suspcnded im'ncdiarcly if, in
PES's discrctjon, this S€ct;on or any olhcr provision ollhis Agr.cmcni hai bceri violaled by Customcr or any ofils Us.rs. Cuslomcr agrccs lhat a violation of this
Seclion will caus€ PIS irr€parablc and immcdiatc harm, and lhol PES is Entitled lo injuncljvt telief to pr.vcnl sucl violation Cuslom€r rccognizes that th.
PES OffcrinSs ar€ protcckd by copyriBhl aod oth.r laws

3. FEES,

a &er TlrouShou( the T€rm, Cuslomcr shsll pay PES lhr fccs and oth.ramounts (.ollccliv.l)', "EES") for lhc PES Oflirings as sel tbrlh in th€ Quote Cedern
amounls set fonh iD lh3 Quol.. such as applicable Lxcs. dulies, and shippin8and hsndling Gcs for PES Malerials, arc cstimat€s and may be subicct lo final pricing
al the timc ofdclilcry lfapplicablc toCusroher's busiress, Cuslom.r may provido PES with a 1a)( lxcmplion c.nificst
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b Pavmcni L Ue casc of PES Apps. F.cs shrll be du€ rn ,ull on thc Subscription SIan Darc and ench airiv.rsary th.reof ln ft! casc ofcourses, paymcDt
murl b€ madc IN FULI, at leasl Lw€nLy-four (24) hours pnor to th. cou.sc slarllime In all orhcr cascs, Fc.s ar€ duc wilhjn lhity
(30) days ofinvoice.

c. S!s}!!l!!LSI&ry&IS PES rnay suspend Custonrer's access to ard use ofirc PES Ofi.rings ifcustonrcr fails lo lirncly r.niil paym€nl or is oth.nMsc in mai€rial
defaull hcr.undcr Any notices oI defaull./lcrDinalion and suspcnsioo may becombin€d

d. Dtcounts lt€msor suviccs listed al no cha.B. ons Quotcarr includedaspan of a prcke8c djscounl or a subscriptron oifcring. Customcr is res?onsibl. for
appropriolcly allocatinS the discounl .xl€nd.d oD psckagc pricing whcn firlfilling any r.poning obligalrons.

c. Fe9 Ircrcarcs for PES Apps. Iccs Ior PES Apps may jncre&sc l'ry up to five pcrcenl (5%) erch ycar, in thc sole discrclion ofPFS Cuslomer will be notilicd oi
any F.r increasc a(ieasl thrrty (30)days prior lo th. cnd ofth.lnitial lcmr or R.newal Tcrm. us appljcablc.

f Fc. lncreas.s for PES Malcnals or PES Serviccs PES may iDlilule Fcc incr.ascs for IrES Malcrials and/or PES Serviccs wrlhoui nolice lo its
cusromcrs Any such Fcc in.r.ascs would nol hc rclroactively applicd.

withholdint, properry. vah.-addcd, or similar salcsljke tax€s,laxJikc chargcs,Ic.s and lidbilitics, and cr.dit card proc.ssing f€cs (bul not including hi.cs bascd
on PES s income) C'Taxcs and F€cs'J, all of which shall b. tht rcsponsibility of Cuslomcr To lhe €xlenl perm iaed by applicablc law, Cuslomcr rs rcsponsiblc
for and qrll rcmrt (or will reimbtusc PES upon Pu's rcqulsl) such Taxes and Fccs as ma)'bc paid by PES on Cuslorncas bchrll

h Appopriation of Funds llcuslomcr is s city, county orolhcr government .nlity, ihc parhes a€!:€€ (hai Cuslomcr msy tc.minale lh€ PES Apps aM PES Servicet
al Ihe cnd ofrhc Cuslomcr's fiscal lerm for a fsiluE by Cullom 's goveming hody to appmpnale sufficj.d firnds to cnablc Customertd acquir.lhc PES
Apps and/or PES Scn,icis for th. noxl fiscalycar Not^,ithslanding (he for.goinS, lhis provision shall not.xcuseCuslomcrfrompastpaymenlobliSa onso,
o$er F.cs .amed and unpaid 6s of rhe .nd of such Cuslomer's fiscal rcm Morrovcr, Cuslom.r a8rees ro providc PES with ,.asonabk docurn.ntation cvidenc in8
su.h non- approprialjon offurds

i. lhnd Panv Paver. lI a lhird parly pays sonrc or all Ic€s on b.half ofcustonrc, ("]lbdP_a4LiBeygr'). lhe tird'Parly Payrr nrust submit a Purchase
Ordlr direclly Cunomcr shall immedialcly pay (and shall rcmainjoinlly and scv.rally liablc) for p8yn]ent ifih. Third'parly Paycr docs nol timely pay the Fees.

J Latc Fccs. In th. evc.l ltral aoy Fccs sre not paid rvthin hiny (30) days of whcn due, such ov.rdu€ an)ounts may, rn thc so le d ilcrciion of PES and ro thc .xl.nr
permit|ed hy applicrble law, accroc jnl€rcn unlil paid in full ,t a ralr equallo thc ErSgof(i)ont and on€-half(l 5%) pcrccd per morth, or (ii) ihe nraximum lcgal
rale. Customcr's payn)cnt will not waivc or cxl erd ary obliSalion ofcuslomcr lo malc ongoing paymcnls, as and whcn d u€

k Audil Riehts. PES may rt,sonably audir Custom€r's usc of lc PES Offcrlngs Bnd char8. Cuslo,n€r a high€rt'cc ifcuslomer's usag€ nclud.s faciliti.s. Users,
palicnl pof,ularions. or srrvic.s beyond the scop€ det€rmincd in de velopmcnt of thc Quole.

l. Sr]nplemenlal olrot€s and Pp.chasc Orders PES and Cuslonrcr nuy cxccLle and cxthange addjtionrl or supplcm.nlal Quoles and/or Purchas! Orders $ar wjll
be subtccl tolh*€ T.rms ind Condrrions and bccom€ pal1 ol t}lis Agicemcnt.

4. DEI,I\7}:RY.

a BES-Arpr PES shall provid. Custom€r access ro PES Apps through s rcasonrblc system of cleclromc downloads. PES sball granl Cuslomcr acc(ss promptly
followrng completion of $e Cuslo ization proccss.

b PES Marcrials D.liv.ry datcs for PES Lial€rials arc not guarantecd lD thc absence ofshipping instructions from Customer, FES wll obtain shippin8 rarcs on thc
Customcr's bchalf and for Cu stomcr's account D.l ivery shall be FOB PES, poinl of shipment. and rnl. and n sk of loss shall pass lo 0r€ Cuslomer onc. del ivcred to
Custom cr's pornl of shrpmenl PES will noi be Iiable for any loss or damagc ofany kind due lo dclays in delivery or non- dclivcry r€sullrn8 Aom sny cars. iDcluding,

any requir.d license or p€rmil, or thi ;nabillty ofPES ro obtain goods from ils usualsourccs Any su€h d€lay shall nol be considcrcd a breach ofany obliealion by
PES, and lbc dclivery dal.s shll bc cxtEDded for the leDgh of such dclay

5. SERVICI LIIVEL AGREEMENT.

a. Host;ns PES shall bc r€sronsible for }oslinS arid managing PES Apps.

b Scrvicc Lc!.lAc'ecmcnl. For €ach calcndar monlh durinS $c lcmr, PES sllall us. commercially rcasonablc cforts to cnsure thar lh. PES Apps accssed by

c.lcul.r.d uength. lhllo$lrp foflDula Uptnn.
= (T-TNF) x 100/T *tcrc "T is th€ total number oihours thai thc PIrS AppG) isrypically uscd p.. month (delermincd by nrdltiplying the nunrb€rof ho!,s p.r
day lha( the PES App(s) is rypically oscd by th. nunbar of days p.r wcck lhot lh. PES AppG) is typically uscd, snd multiplyinS th. r€sul( by 4-5 wccks in a

nronlh), and BI" is lh. nunrber o fhours lh. Pl-lS App{s) or any component ofthc PES App(s) lic.nsed by Cuslom.r under th. spplicablc Purchasc Order is not
nrrctional or olhcrwisc unavailable

(lontract lD# I.IMARC-2004-06/28

during lhe nronlh [or any rearon orh.r rhan Schcdul.d Do\rrtime (as dcfined bclow)o, as a resuh oflhc Permin€d Exolusions (ss defnrd bclou, (thc hours
cllculalcd $1ll only includ€ lhose hours that $c such PES Apps would typically bc in u$). If any ntat€rial ponjon otlhc totll tunclionality ofthc PliS Appsc) i!
unavailable for opcrdjonal usc, lhe PES App(s) vill bc conrid.r€d douh from rhe ljmc thal Cunonler not'6es PES lhal a PES App(o rr non-fiuclionst and thclinc
thalsuch PES App(s) is scrvjced srd made avDrlable for usc A nrinimum of nincly-nine pclccnt (99%) pcrformance is based on (hc nenvork hardwale b.ing

A PES ApF wllb. !s!considercd do\,,n ifthc rcason fo, thc unavailabilily is a resDll of (i) Sch.dul.d Downlim€ or (ii) a Pcmrix.d Exclusion

If the SLA is not nrcl rn y calrndar nronlh (o$.r than !s a resull ofs.h€dulcd Downlinre or 6 Permirtrd Exclusion), Pr.S shall providc Cusromcr, &s

ils solc and c)(clusivc renrcdy. a crcdit cqual lo ls,o perc€nr (2%) oI lhe proraled monthly Fcc for thc month thal lhr I'ES AppG) \,!s unavailablc (thc "llllaEli
Monlhly [9c"). plus an addilional onc p.rccni (l%)oftheProrat.d Mon$ly F€. fo, cach one pcrcenr (1%)thal applicab]c Uptimc is l€ss lhan 99%. up 1o an a8gresare
nraxinrum crcdil ofsix pcrcent (6%) of lhe Proralcd Monthly Fee PES shall calculate Uplinrc and any scrvic. lev.l dorolime usu18 its slstcm ioas and oth€'

Sch€dulcd Dqlellle It PES delcrorncs thal il musl rnLnnonally rnlcmrpr llr. PES Apps orthatther is a pot€r(,al for tic PES Apps ro b. iDtcrruptcd
to condu(l systcm olaintcnanc€ (collcctivcIy, "Scheduled Dowrtime"), PES will use Bood-faith efforts lo notiry Customer ofsucl Scheduled Doufl;n€ ar leasi
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forty-cighl (48) hours in advance, and willus. conrnrcrcially rEasonablc efforts to cnsurc thal Schcdulcd l)ownlmioccurs dullng rhc hours of 12 00a m lo 6 00
a.m Central lim€

d. Pqntlledjr(cJus,c0t Nolwith$ending any othcr provision of this ASrccrn.nt to thc contrsry, performanc. issucs rcsuhrnS ftom anv of rh. follownS 6hill
b. considcr.d a ''&!!tig!d&rl!siqn" for purposes oflhc Sl-Ar (i) any force Eajeur. or othcr.v.nr causcd by faclors ouiside ofPES's r.rsonablc contrcl, (ii)
any .ctions or inactions ofcuslomcr orany lhird parlics: (iii) any lhird pany or Cuslom€rprovided nctwork, hrrd*arc. devicc orcquipmcnl failur.; or (iv)
g.ncral lnl€rmt opcrations problcnrs PFS shall only be responsiblc for hard*,are and sofl$are upon *hich its PES Apps are hostcd and its int€mcl servrcc providcr
up to thc point ils inlemel s.rvice provid.r connEcts wilh lhc public int mct CunomcFpmvidcd nclwork hardwarc support (i.c lii.scrvcrs,
workslations, hubs, rout.rs, ctc.) is lhc r€sponsibjlity ofcustonl.r

c Customcr Must Rcouesl S cwrcc Crcd it To rccciv€ a crcdil pu6uan! lo S.ction 5(b), Cuslomer must nolify PES by enla il Or olhcrwisc in sriting of its rcquca,
wilh r.ceipr coDfirmalion, rdfiin rhirty (30) days of service Drcnuprion

6. CUSTOMER DA'T'A / PR,IVACY,

a. Q!n!llhi!-e!4ur9-d-Dala Exc.pr as providcd bclow. unlcss it rcceivcs Customcr's prior writt€n cons€nl, PES sh.ll not (r) acccss, proc.!s, or orhcMrs€ usc
Cuslomcr Data; or (ii) intcnlionauy grant any third-psrty ,ccess to Cuslonrer D.ta, includrng wjlhoul limitrlion, PES'S olh.r cuslomers. cxcepl PES
subconlraclors that arc subjccr lo a rcasonablc nondrsclosur. aSrccmcnl Ar belwcn PES and Cuslom.r, lll Customer Data shall be owlcd by Customcr.
Notwithstandirg lh. forcgoing, PES msy usc &nd disclos. Cunom.r Dat lo fulfill il5 obligarrons under lhrs Agrc.m.nt or as rcquircd ty sppl'cablc law or
by f,ropcr l€gal or gov.mmenlal aurhority. 10 thc cxlcnl thal il is not prohibit.d Gom doinS so by law or thc tcrms of such lcgll or govcmmcnral demand. PES

shall give Customer prompl noti& ofany such lcgrl or govcnmcnlal d.mand and re3sonably coopcE!! with Cuslomcr in any effort lo seek a prol.ctivc o,dcr or
othcrwisr to conlcal srrh rcquire.d disclosurc, rr CBtom.r's cxpcrlsa

b Anon\miz.d Dala. Nolwithtlandin8 sny provision hcr€iq PES nl'y usc, rcproducc, liccnsr. o, o6erwis€ €xploil Anonlmizcd Dala. providcd thar Anonfriz.d
Datr do.s nol conlain and is not PHI (a! dcfroed inthi Hcallh lnsurance Portability and Accounlability Acl or 1996 and its rclatcd rcgulalions, ,s cach mry
b€.mcndrd) 'Apop\mizcd Dala" m.ans Customcr Dlla wilh PHI and lhc namcs rnd addriss.s ofcunomcrrnd ils Users rcmovcd

7. 'I ERM; TERMINAT ION.
, R€n.wal Uoon Pa\ment ofF..s. Thiny (30) days pnor to cach annrycrsary ofthc Subscnption Stan Da!e. PDS shall invoic. Customcr for Fecs for rh. n.xt twclvc

(12) month pcnod Paymlntofsuch Fccs by Cunomcr shall constitulc a r.ncwalofthis Agrc.ment tbr aD ldditional lEElv. (I2)month Rcncwal Tcrm, durin8 wlich
tilne this ASrccmcnl m6y onl_v bc lernirErld . ilh€r (i) by rhutual agrccmcnl oflhc pad6, or (ii) ro, C.use pu uant to Ssclron 7(c) below.

b Non-RcnEwal. Cuslomer may clcc( not topay F€€s for a Ren€wal Tcrm, rn wiich cvcnl lhrs Agreen€nl and Cuslorncr's acccss to th€ PES Apps shllltcrm'n6tc rl
th€ .nd ofthc Initisl Term or Rcnewal Tcrm thcn in eff.ct PES may clecr not to r.n.w this A$ccmcnt for a Rcnewsl Tcnn by providirS Cugom.r wrh at

lcast thiny (30) days advsncc wntten nolicc, in which cvcnr this A$ccment and Customcfs a.ccss lo thc PES Apps shall l€rminatc at th. cd of lhc lnilial
'Itrm or Rcnelval Term lhcn in cfflct.

c T!loi!c!g!. fcr Caur! Eilkr pany may lirminatc this Agr.cmcnl, ad Custom.r's usc oilh€ PES OflariD8s, for "gflDt" rn thc cvcnt that

i. Eilhcr party brBchcs a matcnll provision oflhis Agrc.mcnt (which shsl, includc non-paymcnl of Fces) and such brcach is nol cured wlthrn l0daysafi.r
unllen rolice is providcdlo thc bnaching pany. Cuslomcr's acccss to lh? PES OILrinSs may be susp. d.d durang th. 30-day curc pcriod it rh. brcBch
would caus. pol.nliul darnagc ro PES or olhcrwrs. r.ndcrs Cuslomcr's conlinmd us. tlcrcofunsafc,

ii Eid'er prny filcs a pctilion in banl'ruptcy, wh.ther volunlary or involuntary, o, an assiSnmcnt for fie beo.fil ofcr€ditors, rn \rhich cv.ol termin.tion
shall be cffccliv€ immcdirte ly;or

iii Customcr brcachcs or thrcat ns to brcach arry of lh! provisroos oL (A) Sccrion 2(d) rMlh rcspcct to cxclusions lo Cunomcr's liccns. hcreundcr. or (B)
Section i0 rc8ardln8 confidlntirlity T.,mination pursuant lo this ScctioD 7(cxiii) shsll b. imm.diat. upon wrillcn notic€ by PES

d. Purcbas. Ordcr Canc.llaljon or Chane.. An.r lhc Effcctile Dalc, Purchasc Oriicrs may nol bc canc.llcd. changcd, suspcndcd or d.f.n d withour lhc cxprc$, wr l.n
conscnlofPEs. Cuslomcr a8rcls !o pay allF..ssnd costs sssocaated urih .ny canc.llation, chang.. suspcnsion or d.fcrral of a Pur.has. Ord.r in hdhS,
wilhor,r lilnrlalior\ for PES s Customr?rlion wo* 6nd PES s cffons to mitigatc dantagcs If PES agrc.s lo rllo\r, canccllation ofa Purchlsc Ordcr,lh.n this
Agr€cnlcnl shalltcrminat Ls oflhc dalc of such lnutual agrocncnl, olhcruis€, thB Agrc.mcnl and Customcr's obliSalion to pay Fccs shall conlinu. for l,r€
r€mandcr of thc Tcmr

c Bdl0t PES Marcrjals may bt rctum.d for a rctund wirhi, thirty ( 30) days of thc dcliv.ry dHlc, plovidcd, thar rctum€d PES Matcnals will not bc acclpt d rf rh.y
havc bccn wcdor ar6 nol in good coMition Cuslonized PES Ofi.ri.gs arcnon-r.fundablc lfacccptcd, relum.d PES Mat.rillssrc subjccl to a fificcn pcrcc (15%)
reslochnS fcc R€tum shippin8 f.cs ar Customiis rcsponsibilily. If Customer desrrcs to rcDrh PES MaL als. Cus(omcrmusl firsl callPES Cusromcr S.rv ice 6r

866.867 3l92and obtlin a Rilum Goods Aurhorizalion Numbcr (RCA#) Customd mun thcn rcpa€ks8. PES Malcrials and m.il ihcmloPcdi6lic Emcrg.ncy
Standards,lnc.. I I870 Slat. Rord 84, Suilc C5, Ddvir, Florida 31325 PES Malcrials lhal ar!r€lum.d without pnor aurhonation will bc rafus./, and lhc carrier \iill
chargc Customo frciSht ,n boih dirccrrons lf PIJ acc?pts rclurncd itcms and issu.s s rcfund pursuanl ro rhis S cclion, rhcn this Aglcmcn1 sh.ll tcrmrnarc as of
such rcfind dalc

.c6sc and all Fces due hcrcundcr shall bt immcdiatcly duc and paytblc;provid.d, howlvcr,lhat, inlh.cvcntCustonr.rtcnninatcs lhis  Srcchcnt pursuant to scction
7(cxi) as a r.sull of an uncured br.ach by PES or pursuanl ro Seclaon ?(cxii) in t hc cvcnt PES lilcs a p€tition in bankmptcy or m3 k . s an essrSnmcnt for thc
bcDcfil ofcrcditors, 0rcn CnsloDrer shallbc r.licvcd ofany funhcr obligalion lo pay Icca and PES shsll rcfund lo Cuslomer proralcd Fcrs alrcady paid by Customcr
for th€ rc,raindcr of the Term. Thr applicsbjlity of ccrtajn provisions in lhis Agrccn.nl shrll survivc Grmiftlion ss scl forlh in Scction l8(c) b.low

8. SijRVICE AND REPAIRS. Updal.s lo $c PES Apps shall bc msd. svailablc lo Custorrer al no rdditaonsl char8.. All sirvice and/or rcpa$ rt. pcrform.d
wholly or in pad al lhc discrclion ofPES PES Matcrial s dama8€d in de livcry wr ll bc rcplaccd al no cosl lo ihc Customer. Dam6gc crus€d tD, wcar rnd tear, obus.
or acc idcni is at thc rxpensc of Customer Thc rcm.dics provid€d hcr.in are cxclusivc

9. DISCLAIMf,RS.

s. Disclaim.r ofwsrranti€s. I1XCEPT AS PROVIDED HER€IN, lHE PES OTFERINGS ARE PROVIDED ON AN "AS lS" B^.SIS. AND PES

F,XPRESSLY DISCLAIMS ANY AND ALL WAI{RANTIES REI-ATED THERETO, INCLUDING BUT NOT LIMIIED TO, WARRANI]ES OT
MERCHANTAAILI] Y, NON.INTRINGEMEN I, FTTNESS I:OR A PARTICUI,AR PURPoSE. AND OTIIERWISE
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b. Dischim.rs rcprrd rne T.chnolo{v Cuslomer actnowl.dScs lhat accessrng d6r. onlinc involves risk of unavsilability of inlormalion and Cuslomerassum.s such

riskr Cusronrcr has solc r€spoDsibiliry for obtainrng. mtuntaining and sccuring ils conneclions to the Inlemct. PES makcs no rcpr€senlalions lo Cusron€r
reBarding lhe reliability, performance orsccurityofany n.Nork orprovjdor. PES cannor control thc flowoldalalo oI iiom;ls nclwork aDd othcr ponions ofthe
irr.mct as such llow d€pends, in lorgc psrt, on lh. p.rformancc ofint m.l scrvicc provid crs or lhird panics. Attimcs, action! o, inactions of such third panrcs may

impair or disrupl Cunomer's connectrons !o the intemct (or portions thereot Accord ingly, PES disclaiDs any and all liabilily resulling from or relal€d in any way

loaDy unavailability of s PES App, inchdinS as a rcsulr of Schcdul€d Downlime or a Permitad lxc,usion, and Cuslom.r acknowlcdgcs thrl ils solc rcm.dicr
anany such event arc as sct forth in S.clion 5(t) For thcsc rcasoDs, Customer futlher agre€s lo instrucl il5 Users and all mcdical pcrsonnc I to hav€ hard copirs
of Customcr's horocols ard the PttS Malerials or othcr backuF options immcdiatcly availablc al rll rim.s in cas. access lo th. PDS Apps ls inlcnuptcd or orherwisc

brcomcs unavailablc

c Disd!'lllIs-rc&cdiDrllDrical!9rjsrl
i PES makes rrc r.preslntalions or varmnties with rcspecl 10 the clinical conlent con(ained in thc PES Offcnn$ and inlhe Custornized OfferirBs approvcd

by Customer.

ii. Clinic.l 8lidclnes and relaled c|nicsl conlenl conlained in lhe PES Offcnngs mus( bc approved by CustoDlr pursuanl 1o thc Customi?alion
process prio, to use in connectjon with palienl carc Cuslomer shall have an ongoing obligation to monilor and updatc thc Cuslom iz.d Offcrings lo cnsurc
consistency with Customcr\ Prolocoh, as Cusiomcr's Protocols may evolve ovcrtinrc Customcr shallsubDil awincn rcquesl to PES for pronrpl revisio,)
and updalirg of th. Cusromjzod Otrcrings whcn Cunomcr or its medical slaff. cmploy.cs and./or contraciors make modifications to Cuslom.as
Prolocols

iii Cuslomer hc rcby acknowl€dg€s thal lhe Cunom izcd Oflcrings are not a subslitute for lh. t ud8m.n( of Irc.nsed mcdrcrl ptofcssronals The Cuslomized OlIcrin8t
arc lools thar may assisr medical prof€ssjoMls in th. dc hv.ry ofcare 10 paljrnl s All mcdical judgrnents arE rcscncd lo liccnscd cljhicians lisiluft to r.ndcr
carc consistenl wilh recognizcd standards ofcarc may rcsull in injury to the patient.

iv. Cuslomer must del.nnine for itsclf wh€l-her thc PES Orlerings will m€cl ils nceds, and PFIS makes no represenlalions or u€rranlies in thal r€gard

IO. CONFIDENI'IALIIY,

a. ellrdglilf_!&Durlq! lior purposes of lhis Ag'c.n€nt, rhc term "Conlid.ltial )nrormalion' mcans (i) aD-v non-public information ofPES or Cusloocr
rncluding, wilhoul limiblion, rnformation rcSardin-q the PES Offcrings, informalion rclaling lo cunent and plamed prodlcls and s.rviccs of PES and ils

rechnolo$/. lc0hniqucs, hoq"how, rcscarch, €ngrnErring, dcsigns. financ€s, accounls, procur.nr.nl rcquiremenls, manuIamrIinS, customer lisls, busintss

fo(ecasrs and mark€ting plans; ('i) PESs sccurity contols, lolici€s, proccdurcs, audrts, or other informalon conc€ming PES'S intemal secu,iry poslurci (i'r)

limc ofdrsclosure or lhai ir disclosed orally and is idenrified as "ConfidcDlial" al thc lime of disclosure; and (v) this Agrccm.nl, including the Quo(r
Nolwithslanding rlrc foregoinS, Confidenr ial Infonnalion do.s not includc informalion thal: ( ) is rn lhc othcr psny's posscssion a1 thc time ofdisclosure, (B)
is indrpcndcnlly dcvclop.d withoul us. ofor rcf.rcnce lo Confidenlial Informolron, (C) becomes krown publicly, hefore or aner disclosure, othcr than as a rcsuh

ofa par9's impropcr aclion or innctjon:
(D) i! approv.d for relcasc in \arnn8 by the disclosi,l8 paO,; or fE) is rcquired io be discloscd by law.

t Na!!!!ql!!!lg. lhe pani.s shall notusc confid€nrial Inlornlation for any purpole olh.r (haD to tlfll Urir rcsp.ctrt€ oblrgalrons undcr this ASrccmcnl
Each padyr (i) shall cnsure thal ils enrployc.s o' coilractors a'. bound by .or)lidentirlity obli8alioDs no loss rcstricirvc lhan those conla ined h€r. in i and (ii)
shrll not d isclose CoDfidc n! al lnlormar jon lo ary th;d |)arly wiihour prior !,vrille0 cortscnl fiom thc disclosjr)g pany Wnhout

in formation ofsim r lar naturc and imponancc,bur wilh no lcss lhan reasonable carc A rec€ivin8 pany shall promplly noh4, lh. disclosins party oI any misusc

or misappropriation of Confidcntial Informa(ion otlvhich it b€comcs alvarc.

c lnruncrion Cunomer aSrees thal br.ach of lhis Seclion \rould causc PES ineparable ;njury. for which monclary damagcs would ool providc adcquale

comp€rsarion In such inslance. PES willbc cnhlcd (o mjuncliv€ relicfagainsl su.h breach or rhr.atcned brcach, \rilhoutPES proving aciual danrarcs or posting ,
bond or orher sccuriry, providcd lhat ifa Judgc dctermincs tha( a bond is requircd, thc partics agrcc thal Onc Tlrousand Dollars ($1.000) shall be a r€ason.blc

d. Opcn Rccords Lrws and othtr Disclosure Rcoui:sls. PES ack owledg.s thal Customer may b. reqlired ro dis.losc c.aa;n Confidenlial Infornntion rf msndarcd
by coun ord€r or, jn the caic of a Customer ihat is ! governm.nlal entity. pursuant to applicabk open rc.ords laws or law{ulpublic rccords rcquesl!. At
such tinr. as C0stom.r bcconres swarc lhal itmay bc rcqu'rcd to disclose Confidenlial lnformation, il ag.€s lo (i)provide PES with promp( vlria€nnorrft rn

ordcrro allowPES to prolccl ils Confidenti0i lnformation, objecl 1o thc disclosur., ando, 1o seek a prot. ctiv€ order, and (ii) coopcrat with PES in such cffods
In addition to thc oblig0lions ot this Scclion with r€sp€cl lo Confidenlial Information g.nemlly, CLrslomc, aSrees lo provide additional prolection to PES sourcr
cod€ informalion pursuantt(l Section l0(.) b.low

c source Code THF. SOI.IRCE CODE rOR THE PEs APPS SHALL BE COh*SIDERED IIGHLY CONFIDENIIAL NTORMA'I]ON UN-DER THIS
AGREEMENT AND MAY NOT. LNDFR ANY CIRCUMSTANCE, BE DISCI,OSED IJY CUSTOMF,R To ANY ]'HIRI) PARTY EXCEPT
PURSTIAN'I' 1'O A VALID COUR]' ORDER

lnformalion and copics thcrcolboloDgin8 to lhc orhcr Farty.lf Cuslonr.r is a gov€mmcn(al cnlity and rrquircd lo rclain cctam Confrdential Infonnaiion
ancr t minltion of lhis Agrcenlcnr, lhcn Cuslom.r shall r.tarn only thal portion of lhe Confldcnl ia I lnfomraljon lhal it is striclly r.quircd 10 r.lain under
applicablc law, re(uft all othcr infomalion toPES,ard cx€cute a rcasonablc non-disclosure agrccnlcnl in conic.lion wilhth.retaincd Confidcntial lnfonnalion.

r L INf RINGEMEI{T.

a IP lntjnqcmcnt PES shall dcfend and indcnrnify Custon)cr ftom aJry damagcs, cosls, liabjlirics, cxpcnses (jncludint rcasonablc and actualattom€y's fe.s)

l,ade sccrer or orlrcr inl.ll.ctual propcrly rjghts cnlorceablc in the applicabl. iurtdiction (Dach a "elaia').

and cxpcnsc, rilh€r (i) procur c for Customlr lhc righl ro.onlinuc using such PllS Ofcring: (ii) replac€ or modify thc PES Offering so ihal il b€comes non-rnfiinging
or(ai)rcrminar€ Cus{om(,'s riShr to us! thc PES Offcrjr8and issue Customcr a rcfund ,or any Irecs forpcriodsaflersuc} lerminalio.. NotwilhstandinS th€ forcSoing,
PES \vtll havc noobliaalion or othcrwise silh r€sp.c( 1o any ini'inSemcnl or mjsapproprialion clain has..d upon: (A) any usi ofth€ PES Apps trot

in acrordance wilh dris Agreemenl or for purposes nor intcnd€d by PES, (B) any usc of thc PLS OferinSs jn combinataon wilh olher products, equipmenl,
sohw6rc, or dala nol supplied or aulhorized by PES, (C) sny us. ofany rel€asc oflhe PES Apps olh.r {han thc mosl currcnlrclcase marl€ avaihbl. lo Cuslomu al no
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addilional char8c: or (D) sny:nodificalion ofa PES Otrcnn8 made by any pcrson other ftan PES o. ao authorized repr.scntariv. or agcni rhcr.of In any such
cas€ Cust^emer w,ll d.fcnd PES fiom any such cloim aSainst PES

c. S.O&lP-t&!tli!.. lhis Scclion is lES s solc obligalion and liability. and Cusrom.r's sol. remcdy, for potcntial or actual inlcllectual propeny infringen'cnt
rclaling to the PF^S Of.rings

d. Proccdurcs The pany seeking indcrurificarjon (thc 'lndcm.ifi.d Panr") must grve prompl !,,ritl.n notice of such Claim to th. olhcr parry (the'1qgrrolg*
tolry"), accompaniid by copics of any wntlcn documEntation reSardirgthc Claim rc.cived by thc Indcmnjficd Iiarty Thc Indcmnirying Party shall
compromise o, dcfcnd, at ils oun cxperu€ and with ils oun counsel, any such Claim. Th.lndemnified Pany wrll havc thc

righl. al its option, to pa(roipale in lh. selllcmcnt or defensc ol any such Clairn, wilh i1s o',!n counsel and at ils own expcnsc; provided, howcvcr, thar rhc
Indernniryin8 Party willhavc tha right to conlrol s(lch srtllement or dcfcnsc. l hr IndlmnifyingPany willnot cntcr into any s.tll€m€nt rhal imposes any liabiljry or
obligrtion on the Indemnjll€d Party without thc lnd€mnificd Parly'spriorwatrcrl cons.nt -ftle parlics willcoopcrat. in rDy sctdcmcnt or dcfcns! ard Biv. .€ch
olher full acccss to 6ll rel.vsnt jnformalion, al the Indcmnirying Par9's cxp€nse.

12. GOVERNMENT REGULATIONS. [ech pary agries lo corn0ly wilh sllappliGb]c impod, cxport and anli-conuplion stalul€s and regulalions ofrhc Unitcd
Staks in..nn€ction with lh. manufaciurc, sal€ and distnbutron of lhc PES Off.rings includinS, wilhout limilalion, the Forergn Corrupt Pracriccs Acl. Each party
agr..s lo ind.mniry and hold h.rmlcss th€ othcr fion 311 claims, dcmands, damagcs, cons, fmas, pcnaltics, atlorncys' fc.s and all oth.r expcnscs arising Fom n
party's failur€ lo .omply wlth this Secdon andlor sppl icable l6ws, rules and/or ngulaljons govcrning rhe PES Offlrirus.

r3. LIMITATION OF LIABILMY.

a LIMITATION oF DAMAOES. UNDER NO CIRCUMSTANCES SIIALL PES OR CUS]OMER BE I,IABLE FoR ANYCoNSF,QUENI'IAL,
INDIRE'T, SPECIAL, PTJNITIVE OR INCIDENTAL DAMACES, NCLUDING CI-AIMS FOR DAMAGES TORLOST PROPITS, GOOT,WILI,,
USE OF MONEY, INIERRUPTED OR IMPAIRED USE OF THE PI.]S OFTERINCS. AVAILABILII'Y OF DATA, STOPPAGE OT WORK. OR
IMPAIRMENT OF OT] IER ASSETS

b. LIMI'IATION OF LIABILITY PESS MAXMTJM LIABILITY I.OR ALL CL ]MS OF LIAI]ILITY ARTSING OIIT OF OR IN CONNECTION
WITH THIS AGREEMENT SHAI,L NOT EXCEED TIIE (5) TIMES THE I]EES PAID BY OR ON tsE}IALF OT CUSTOMER IN TTIE
TWELVE {I2) MONT}]S IMMEDIATELY PRECEDINC IIIE  PPLICABI,E CLAIM,

c l$uuc! Each party shail b€ r.sponsible lo c.rr insurance in sppropriate amounls lo cov.r ihc activ rl i.s conductcd by ii undcr this ASrEcm.nt. Upon writtcn requen,
PES agre.s lo providc Customcr wiih rvidcncc of its insuranc€ covcragcs.

I4. DISPUTERESOLUIION.

,. tisil4liaLlI]lE| jAD Exccpl for claims arisin8 fro,n Cuslomcr'! non- paymenl or und€rpa),rncnt oI amounLs owcd lo PES, aoy aDd sll claims arisins outof
orrclalcd ro rhis Agreemcnr shal) bc baned, unlcss inslitur,ed cither (i) g!!!i!_!d9.1:l)f$L from thc datc that the complaining peny kncw or should hav€ knoNn
of(h. facts gjving rise Io a claim, or (ii) th€ applicabie florida statutc oflimitarions, $tichever js slrcncr

b Governinr taw.'mis Agrecm.nl and any claim or controv.rsy arising hcreundcr (s4r€lhcr rr contracl, lorl, o, othcN'isc, inDludnts slatulory, coruunrcr
prolccli ! or common law) shall bc govcmed by lh! laws of lht Srale of Flofid]r, wr0rout r€8ard to confl icls of law The UN Conv.nrion for lhe lntenralional Salc of
Goods ahd $e Unifonn Compulcr lnionrration 'l ransact ions Acr will Dor opply In any disputc, each parLv wi ll b.ar i1s o$1r attorncys fecs and cosls

c Mldialion. Inlhe.vc of[ny disputE, claim or disaSr.cm€nt arising oul of or relatirg lo lhrs AE..m€nt, lh€ parics shrll first subnrit tlrc dispute, claim or
disagrccrndt lo non'binding medration adrninislcr€d by lhc Amcracan Aftrhrion Asso.iriion (th. AAA") in accordance w,th ilscommcrcial M.diuron
Proc€durcs Ih. placc of medialion shall be Fon Lsuderda,c, Bro*?(d County, Florida. The medialion shall be condlcted by orle (l) med,alor selected rn
nccordance wilh AAA rtil€s, unless thc panies otherwise mulxally agrec lo s panel oflhroc (3) mcdialors

thc dispulc, clain or disaSrccnrenl to bindin8 arbjkalion adnrinistcr.d by lhe AAA ifi accordancc with lh€ provisions of irs Commcrcial Arbitration
Rules and, cxcepl as provided iD Seclion I 4 (c) b€ low. such arbilral ion shall bc tlrc solc m€ars of dispute rcsolution Thc place ofarbitrarion shall bc lon l,auderdale-
Bro\rard Countt, Florida 'lh€ arb,tralion shall b. conductcd by onc (l) arbilralor sele.l.d in ac.ordance wilh th€ AAA rulcs, unlcss lhc panics otherwis. mutually
ugrce toa pancl ofthrcc (3) ffbilrators.

c INEli!!. Notwithslanding snylhrng in lhis Agreemenl lo th€ conlrary, cach party shall bc enrrllcd to s€ek injun.rive or oihcr.quitable rcli.fwithout ffrsr
submiltingthc matler to m.dialion orarhitralion in acco an.!

with the provisions of lhis SccrioD I 4, € v.n if a sim ilar or rclrtcd mattlr har Elrcady beeD r€ferred to rn.diatioD or arbilralion in accordance with r h. rcmls of
this S.clion 14. Verue for any action pcrmitl€d lo bc brorgll in coun undcr this Sc.lion shall b. th. appropriatc slaL ard f.dcral couns localed in Fon
Laudlrdal€, Broward County, Florida

15. SEVERABILITY. lf a plovrsion ofthis Ag.cme is hcld 1o b. invahd or olherwisc uncn-forccable, such provision will bc iDlerprelcd to fulfill its intcnd€d
purposc io rhc mrximum exl€nt permitlcd by applicable law, and lhc renraining provisions oflhis Agr€ement willcontinuc in fullforcc and.ff.ct.

16. NOTlCf,. Nolces providcd und.r this Agrccmcnl musl be in uriling ard delivErcd lo PES's orCuslomer's principal plac. ofb$ine$ a3 fonh in thc Purchas.
Ordcr 6od/or QLrole by: (a) ccnificd mail, r.lurn r€.cipt rcqucslcd; (b) hand dcliv€ry; (c) .-marl with a confirmed read r.ceipl; o,
(d) repuiablc ovcmighl carrier service. In lh. case ofdcliv.ry by e-mail,lh. nolic€ musl be followed by s copy ofthc nolice bcin8 dclivcred by a means
prov ided in (al, (b) or (d) Thc ,otice will bc dc.mcd givcn on th. day lhc nolice is rcceivcd by lhe party rec. iving such noticc

l?. DESICN CHANGLS. Exocpl as olher$,jse agrced cxprcssly in wri(ing, PES may al any tima fumish improvements to a product's dcstgn and/or
construction PES may atso fumjsh suilabl€ subslilutes for mateials lhal are unoblainable bccausc of priorili€s or rcSulalions establishcd by
govemmeDlal suthori{ils o, the non-availabilit olprodu.ts from suppl iers

I8, ITflSCELLANEOUS,

r Mcn.r Ciausc. In cnlering into this A8r€em?nl. ncj0rcr party rs rclyin8 upon any reprcscnlalions or statcments of the othcr thal arc nor fully cxprEsscd
h€rein or lhcrcint ,alh.r cach party is relying on ils ou,njudgmcnl End duc dili8Enc€ and cxprcssly disclaims rclian c opon ary represc,rrarrons or
slatcmcnt not rxpressly scl fonh in lhis Agr.cment In th. .!cnl Customcr issucs Uscr inslruclions, iDtcmal mcmoranda, or any olhcr docum.nt addressinS
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any of lh€ PES Offerings, il is hcrcby spccificslly aSrccd and wdcrslood thal suchuaitmgis for lhe Customcr's mt€mal purposcs only, and thal any
t.m)s, provrsions, and conditions conlained ther.in shall jn oo way modify $is ASrcemcnt

Assisuncnl& Succcssors Ncrtrcr party may assigr\ subconlircl, dclcSatc or olhErwl$. irsnsfc, lhis ASrecmcnt or sny of its rights or obligsnons hErcund.r,
nor m8y it contract with third parii€s lo pcrfom any of rlsobligaljons i.reundcr cxccpl as contcmplaled in this A8rccmcnl, wthoul th. orher party's prior
written conslnt, exc€pt lhsl cilhrr party may, withour lhc pnor conscrl oflh. othcr, assitn all als riShls undcr lhis Agreemenl to
(j) a purchaser of all or subslantially all of jls asse6. or (ii) a lhrd party partrcipalinS in a mc.g.r, acquisition, sal. of asscts or orh€r corporute
rcorganir.atlon i, \rhich €ither p8rty rs padrcipalinS (collcctvely, a "Chrnec in Conrol"); providcd ho*tv.r, that thc non-assrSnine pany rs grvcn
noticc ofihc Changc in Conkol aDd fic assigncc is not a compchtor oflhe non-assigning party hcrcunder

forcc lvlaieurc No&lay. failur€, or dcfaull. oficrthan a tirilu.c to pay fccs *'ll€n due. vill conslitutc a brcach of thr 
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Contract ID # EMARC-2004-06/28

EXHIBIT I)
Mobile App Terms & Conditions

PES Disclaimers: Pediatric Emergency Standards Inc. ("PES") does not make clinical or medical decisions.
User's (CO[NTY) use of the Handtery Materials (the "Materials") is no1 a substitute for its hiring and
employnrent of competent, properly lrained and knowledgeable stalr that bring professional judgment and analysis
to use ofthe Materials. lt is the responsibility of User to exercise independenl medical knowledge in making
medical decisions on a case-by-case basis, and the Materials are intended to be used only as a guide. For use

herein, the term "User" means (COUNTY) the buyer of the Malerials, and its oflicers, directors, emptoyees,
agents, representatives, and contraclors,

The Materials are user-agnoslic, and: (i) are based on established industry standards andlor nationally recognized
guidelines for lhe treatment ofchildren in the emergency medical context; (ii) are based on the experience of
reputable, thoughtJeader institutions: and/or (iii) are supported by peer-reviewed clinical Iiterature; AND (iv) are
not sourced from or funded by pharmaceutical or other companies with a commercial interest in the coDtent; AND
(v) will be continuously updated by PES ifestablished industry standards and nationally recognized guidelines
cvolve. PES has assembled the malerials from third party sources. In so doing, PES has exercised reasonable due
diligence and prolbssionaljudgment in evaluating and selecting the Materials for inclusion.

The Matcrials must be customized by User prior lo use based on its guidelines, protocols, drug options, drug
concentmtions, drug dosages, equipment size and other applicable faclors (the "Customized Materials"). User
must continuously ensure the accuracy of the Customized Materials based on changes to its guidelines,
prolocols, drug options, drug concenfiations, drug dosages, equipmenl size and changes in nationally
recognized guidelines. PES highly recommends prompt revision and updating of the Customized Materials
when User's medical sta.ff, employees and/or contractors make ntodifications to User's guidelines.

USER CANNOT CONTROL lHE FI,OW OF DATA 'fO OR FROM ITS NETWORK AND OTHER PORTIONS
OF THE INTERNET. SUCH FLOW Df,PENDS Il.' LARGE PART ON ]'HE PERFORMANCE OF
IN'I'ERNET SERVICI, PROVIDERS OR THTRI) PARTIES. AT TIIMDS, ACTIONS OR INACTIONS OF ST,CII
THIRD PARTIES MAY IMPAIR OR DISRUPT USER'S CONN'ECTIONS TO 'I'HE INTERNET (OR PORI]ONS
THEREOF). FOR THIS REASON, PES URGES THAT USER AND ITS MEDICAI, PERSONNEL MAINTAIN
IIARD COPIES OF TIiE PES MATER]ALS, OR MAINTAIN OTIIER BACKUP OPI'IONS IN THE FIEI,I)
AT ALL TIMES, ln' TIIE EVENT THAT ACCDSS TOELECIROT.{IC VERSIONS OF THE PES N'IATERIALS
IS INTERRT'PTED OR UNAVAILABLE. ACCORDINGLY, PES DISCLAIMS ANY AND ALL LIABILITY
RESULTINC FROM OR RELATED TO SUCH EVENTS. EXCEPT FOR THE WARRANTIES SPECIFICALLY
AND EXIRESSLY MADtr; IIEREIN, PES MAKES n-o WARRANTIES EITHER EXPRESS OR IMPLIID,
L.'CLUD.ING WTHOUT LIMI] ATION, WARRANTIII,S OF MERCHANTABILITy OR WARRANTIES OF
FITNESS, AND ALI, St]CH WARRANTIES ARE DISCLAIMED.
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Furthermore, the age ofa child may be used to determine a child's weight ONLY in children of average size.
PLEASE NOTE that a length based lape SHOULD be used on children ofshort or tall stature or those with
chronic illnesses.

Each User must exercise reasonable due diligence and professional judgment in determining wheth€r to use age
or a length-based tape in assessing body weight. Such determinations must be based on various factors specific
to a user such as, without limitation, its guidelines, protocols, drug options, drug concentrations, drug dosages,
equipment size and other factors.



Bruce Barton 
Director 
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Date:  August 15, 2023  
 
From:  Dan Bates, EMS Administrator 
 
To:  Board of Supervisors/Purchasing Agent 
 
Via:  Anita Newland – Administrative Services Analyst 

Jorge Uribe – Buyer II (951) 470-5684 
 
Subject: Sole Source Procurement; Request for Procurement of the Handtevy Pediatric 

Resuscitation System suite  
 
The below information is provided in support of my Department requesting approval for a sole or 
single source. 
 
1. Supplier being requested: 

 
2. Vendor ID: 0000251109 

 
3.       Single Source  X Sole Source 
 
4. Have you previously requested and received approval for a sole or single source 

request for this vendor for your department? (If yes, please provide the approved sole or 
single source number). 
 
     Yes                 X No 

SSJ# _________________ 
 
4a. Was the request approved for a different project? 

 
     Yes                  No  
 

5. Supply/Service being requested:  
One-time procurement of the Handtevy Pediatric Resuscitation System suite (to include 
customization, setup, and annual access to the Handtevy mobile application, two-hundred 
seventy-five (275) custom Handtevy length-based resuscitation tapes, twenty (20) Handtevy 
Instructor Certification courses and one (1) Handtevy Prehospital Pediatric Instructor 
Course). Access to the Handtevy Medication Management Software, as well as unlimited 
software updates and clinical / technical support, will be included with this one-time 
procurement cost then renewed annually every year after upon payment of that year’s 
annual fee. 
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6. Unique features of the supply/service being requested from this supplier.  
 The Handtevy Pediatric System suite includes a proprietary Medication Management 

Software that sets it apart as an innovative solution in acute patient care. This software 
empowers healthcare providers to meticulously tailor custom medication and equipment 
found in Handtevy Mobile to align perfectly with their specific pediatric and adult 
protocols. The proprietary nature of this software ensures a unique and tailored 
approach to acute patient treatment, fostering accuracy and confidence among pre-
hospital clinicians. The inherent customization capabilities of this software make it an 
essential component of the Handtevy System, firmly establishing it as a sole source 
solution for optimal patient care. 
 

 PES offers a clinical team comprised of pediatric physicians, nurses, paramedics and 
pharmacists for ongoing support. 
 

 The Handtevy System is the only “hybrid” system in the industry. Hybrid means both age 
based and length based offering providers a way to determine weight for dosing via age 
or length. 
 

 The Handtevy System is the only system that addresses children from preemie to age 
thirteen, and includes adult options as well. 
 

 Custom medication and equipment guides created by the provider (addressed in #1) can 
be utilized in hard copy or via Handtevy Mobile. Hard copy medication guides are tear-
proof, and water-proof. Reproduction of the hard copy medication guide is not permitted 
due version control, liability and copyright issues. 
 

 Handtevy Mobile is the only platform that offers custom medication dosing and 
equipment sizing on a mobile platform that can integrate into the ePCR for data 
collection, and is proprietary to Pediatric Emergency Standards, Inc. 

 
 The Handtevy Instructor Course is only taught by PES employed educators and is meant 

to be utilized with the Handtevy Pediatric System. 
 

 The Handtevy Pediatric Bag is the only bag that utilizes ages to correspond with the 
Handtevy dosing system. 

 
7. Reasons why my department requires these unique features from the vendor and 

what benefit will accrue to the county: 
The Handtevy Pediatric Resuscitation System suite of products is truly unique and nothing 
else like it currently exists in EMS. Additionally, the largest advanced life support provider in 
Riverside County currently utilizes Handtevy and its adoption and distribution county-wide 
will help REMSA achieve its goal of providing patient care using a systems-based approach. 
 
The software is fully customizable and will conform to all REMSA-treatment protocols as 
adopted by REMSA at the direction of the REMSA Medical Director. Additionally, Handtevy 
is able to integrate with REMSA’s electronic Patient Care Reporting (ePCR) system, 
allowing for documentation created within the Handtevy mobile application to be uploaded 
directly into the patient’s care record via Bluetooth at the scene of the incident. It is available 
on all Android, iOS, and Windows operating systems, making it accessible for all prehospital 
users. 
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The Handtevy Pediatric Resuscitation System suite provides paramedics with the 
opportunity to cognitively offload the task of performing weight-based medication 
calculations while treating sick and injured children, allowing them to focus on patient care, 
not medication math. This will effectively reduce medication errors, greatly reducing the risk 
of patient harm.   

 
8. Period of Performance:   From:  FY 23/24   to FY 27/28 

(total number of years) 
 
Is this an annually renewable contract?    No          X Yes 
Is this a fixed-term agreement:            X No   Yes  
 

 
9. Identify all costs for this requested purchase. In addition, please include any single or 

sole source amounts previously approved and related to this project and vendor in 
the section designated below for current and future fiscal years.  You do not need to 
include previous fiscal year amounts.   If approval is for multiple years, ongoing costs 
must be identified below.  If annual increases apply to ongoing costs such as CPI or 
other contract increases, provide the estimated annual cost for each consecutive 
year. If the annual increase may exceed the Purchasing Agent’s authority, Board 
approval must be obtained. (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:              
Customization and 
Setup for Handtevy 
Mobile, Medication 
Management Software 
Access/Support, Length-
Based Measuring Tape, 
Instructor Course and 
Certifications $83,554.13          $83,554.13  
Ongoing Costs:             
Medication 
Management Software 
Access/Support    $48,459.41 $50,882.38 $53,426.50 $56,097.83 $208,866.12 
Total Costs $83,554.13   $48,459.41 $50,882.38 $53,426.50 $56,097.83 $292,420.25 
Note:  Insert additional rows as needed      

 
 

10. Price Reasonableness:  
As compared to other proprietary software programs and annual support/maintenance fees 
charged, the cost is significantly less expensive.  

 
11. Projected Board of Supervisor Date (if applicable): September 12, 2023      

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



450 EAST ALESSANDRO 
RIVERSIDE, CALIFORNIA 92508 
T: 951.358.7100 ♦ TDD: 711 
WWW.RIVCOEMD.ORG 

____________________________________________________________________________ 
Department Head Signature   Print Name    Date 

(or designee) 

------------------------------------------------------------------------------------------------------------------------------- 
The section below is to be completed by the Purchasing Agent or designee. 
------------------------------------------------------------------------------------------------------------------------------- 

Purchasing Department Comments: 

Approve Approve with Condition/s Disapprove 

Condition/s: 

____________________________________________________________________________

____________________________________________________________________________

____________________________________________________________________________

____________________________________________________________________________

____________________________________________________________________________ 

Not to exceed: 

 One-time    $_____________ 

 Annual Amount $____________ / per fiscal year through _____________(date) 
(If Annual Amount Varies each FY) 
FY ______: $___________ 
FY ______: $___________ 
FY ______: $___________ 
FY ______: $___________ 
FY ______: $___________ 

Purchasing Agent Date Approval Number 
 (Reference on Purchasing Documents) 

Bruce Barton                                08/23/2023

Suzanna Hinckley,
Assistant Director

08/23/2023 24-059

2324 83,554.13
2425
2526
2627
2728

48,459.41
50,882.38
53,426.50
56,097.83
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Additional Details 

Requested for: 

Jorge Uribe 
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EMO 

0
Requested for 

Jorge Uribe 

Activity Tasks Attachments 

Created Updated State 
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RIVERSIDE COUNTY INFORMATION TECHNOLOGY PROCUREMENT FORM 
 

 

    

     

       

  
 

H11 Number:  

Requested Purchase: Handtevy Pediatric Medication Management Software 

Department/Agency: Emergency Management Department 

Primary Contact/Phone: Dan Bates/ (951) 358-5029 Alternate Contact/Phone: Dan Bates/ (951) 712-3452 
 

Purchase Request Type:  

Describe Requested 
Purchase: 

Handtevy Mobile Medication Management Software and Support 

 

 

 

 

 

 

 
Terms: 

Is this a Multi-Year Agreement: Yes 

 

Length of Agreement: 5 years 

 

Start Date: July 2023  

 

End Date: June 2028 

 

 
Business Needs 
Addressed: 

Handtevy Mobile Medication Management Platform allows for prehospital care for pediatric patients. The 

software removes the need for mathematical calculations by first responders while on scene and during 

treatment, and ensure proper treatment, dosing and protocols based on pediatric requirements. The software 

is compatible and interfaces with the REMSA approved Electronic Patient Care Reporting system.  

 

Are there other county systems that provide the same functionality? No 

Business Criticality:  

Business Impact: Support current operations, improve customer service, improve operational efficiencies  
 

  
  

       

   

Current Cost itemization (Include all the year 1 cost) 

Item Description Purchase Type Vendor Quantity Unit Cost Sub_Total Item 
Tax 

Total Cost 

First Year Customization and Setup 

for Handtevy Mobile, Medication 

Management Software Access/Support  

Software – New 

Purchase  

Handtevy 1 $62,865.57 $62,865.57  $62,865.57 

Length-based Measuring Tape New Purchase Handtevy 75 $50.00 $3,750.00  $3,750.00 

Handtevy Instructor Certification Services/Consulting 

– New 

Handtevy 20 $299.00 $5,980.00  $5,980.00 

Handtevy Prehospital Pediatric 

Instructor Course on Location with 

Handtevy Instructor 

Services/Consulting 

– New 

Handtevy 1 $2,495.00 $2,495.00  $2,495.00 

Length-based Measuring Tape New Purchase Handtevy 200 $50.00 $10,000.00  $10,000.00 

Discount Line Item Discount Handtevy 1 ($1,750.00) ($1,750.00)  ($1,750.00) 

Shipping  Shipping Handtevy 1 $213.56 $213.56  $213.56 

Total: $83,554.13 

 



     
 

 

 

RIVERSIDE COUNTY INFORMATION TECHNOLOGY PROCUREMENT FORM 
 

 

    

     

       

  

Annual Costs 

Item Description Payment  Type Terms (in Years) Payment amount Total Annual Payments 

                                   
       

  

Accounting String 
To be completed for pass-thru purchases that will be processed by RCIT Only 

%Billed Accounts 
(6 digits) 

Dept.ID 
(6 -10 digits) 

Program  
(5 digits) 

Class 
(5 digits) 

Grant 
(9 digits) 

Customer  
Project Code 
(10 digits) 

 

 

       

  

Department Head Signature:  
(or Authorized designee)  

 

Date:  

 

 

       

  

RCIT Review (Standard purchases and renewals < $25000) - Administrative Review Status 

Recommended:    By:    Date:   

Denial Explanation:   
 

 

       

 

ACIO Review - ACIO Review Status 

Recommended:    BY:    Date:   

Denial Explanation:   
 

 

       

 

CIO Review (Purchases and renewals   >$100K) CIO Review Status 

Recommended:     By:    Date:    

Denial Explanation:   
 

 

       

    

TSOC Review (Purchases and renewals   >$100K) TSOC Review Status 

Recommended:     By:    Date:    

Denial Explanation:   
 

       

 



Quote
 

Company Info: Pediatric Emergency Standards, Inc.  Expiration Date: 5/31/2024
 11860 W. State Road 84 Suite B1  Quote Number: Q-05166
 Davie, FL 33325    
     
Phone: (954) 944-1114    
FAX: (954) 653-3792    
     
Account Name: Riverside County EMS Agency (REMSA)  Client Contact:
Account #: 100398  Account Rep: Patrick Bavaro
 

Bill To:
 

Ship To:
 Riverside, California   Riverside, California

Product
Code

Description Quantity List Price Discount,
%

Unit Price Total

HMPS2023 Customization and Setup for Handtevy
Mobile

1.000 $16,713.75 0.00 $16,713.75 $16,713.75

HMPA2023 Annual access to Handtevy Mobile. Access
to Medication Management Software,
Unlimited Updates Included, Clinical and
Technical support

1.000 $46,151.82 0.00 $46,151.82 $46,151.82

HPB004 Length-based measuring tape 75.000 $50.00 20.00 $40.00 $3,000.00

HPC400 2 Year Handtevy Instructor Certification
8 CEUs [CAPCE Certified]

20.000 $299.00 0.00 $299.00 $5,980.00

HPC401 Handtevy Prehospital Pediatric Instructor
Course on location with Handtevy Instructor

1.000 $2,495.00 0.00 $2,495.00 $2,495.00

HPB004 Length-based measuring tape 200.000 $50.00 10.00 $45.00 $9,000.00

 
 Subtotal $85,090.57
 Discount $1,750.00
 Total Price $83,340.57
 Tax $0.00
 Shipping and Handling $213.56
 Total $83,554.13

 
To place an order, please email or fax a copy of the signed Quote and Purchase Order to: Sales@Handtevy.com or (954) 653-3792.

 
PES requires execution of a Purchase Order for all sales above $5,000 before applicable freight and taxes. The undersigned, on behalf
of Customer, represents that he or she has the authority to sign this Quote and/or Purchase Order, and is bound hereby and agrees
to the terms, conditions and pricing denoted and attached.  Taxes, shipping and handling fees are estimates only and are subject to
change at the time of order.  Customer may provide PES with a tax exemption certificate, if applicable. 
 
It is our customers responsibility to provide the most up-to-date and accurate protocol set. Additional fees will apply in the event a
protocol set was submitted in error once customization has been initiated. 
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   __________________________________
   (Print Name)
 
   __________________________________
   (Authorized Signature)
 

 
   ______________________________
    (Title)
 
   ______________________________
   (Effective Date)
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1. DEFINITIONS.

a. “Agreement.” The Quote, these Terms and Conditions, and the Purchase
Order or the signed Quote and these Terms and Conditions shall constitute
an agreement of the parties and be collectively referred to as the
“Agreement.”

b. “Customer” shall be identified as such on the Quote.

c. “Customer Data” means data entered by Customer relating to its patients
that is entered into or transmitted through the PES Apps. 

d. “Customer Protocols” means the medical practices, protocols, and
guidelines adopted or used by Customer for patient care, including all drug
concentrations, drug dosages, equipment sizes, and other practices adopted
by Customer, formally or informally, from time to time.

e. “Customized” or “Customization” means changes to the PES Apps created
by PES at Customer’s request and for Customer’s benefit in order for
Customer to operate the PES Apps in a manner consistent with Customer’s
Protocols. 

f. “Customized Offerings” means the PES Offerings that have been approved
by Customer after Customization.

g. “Effective Date” means the date Customer delivers a signed Purchase
Order to PES.

h. “Initial Term” means the thirteen (13) month period commencing on the
Effective Date.

i. “PES” means Pediatric Emergency Standards, Inc.
j. “PES Apps” means the software application(s) licensed by Customer

pursuant to this Agreement as referenced on the Quote. 
k. “PES Materials” means any durable goods provided by PES to Customer

as identified in the Quote.
l. “PES Offerings.” The PES Apps, the PES Materials, and the PES Services

are sometimes collectively referred to as the “PES Offerings.”
m. “PES Services” means professional services provided by PES to Customer

as identified in the Quote, which may include Customization, education
and training courses, and other support services.

n. “Purchase Order” means a document signed by Customer evidencing
acceptance of the Quote.

o. “Quote” means an offer by PES to provide certain PES Offerings at a price
and on terms set forth therein and in these Terms and Conditions. These
Terms and Conditions are incorporated into the Quote.

p. “Renewal Term” means a twelve (12) month period commencing on an
anniversary of the Subscription Start Date in the event that Customer elects
to renew this Agreement pursuant to Section 7(a) below.

q. “SaaS” means software-as-a-service.
r. “Subscription Start Date” means the date that is (i) thirty (30) days after

the Effective Date, or (ii) such earlier date as agreed to in writing by PES
and Customer.

s. The “Term” shall begin on the Effective Date and continue until this 
Agreement is terminated or not renewed by either party in accordance with 
Section 7 below. 

t. “User” means any individual that is an employee of or is or works for a
contractor of Customer and that uses PES Offerings, whether authorized
by Customer to do so or not. 

2. LICENSE.

a. License Grant. Subject to the terms of this Agreement, beginning on the
Effective Date and during the Term, PES grants Customer a personal, non-
exclusive license to access and use the PES Offerings. With respect to PES
Apps, such license shall be in object code form only. 

b. Customization. Clinical guidelines and related clinical content contained in
the PES Offerings must be approved by Customer pursuant to the
Customization process prior to use in connection with patient care.
Between the Effective Date and the Subscription Start Date is a thirty (30)
day grace period during which Customer shall complete the Customization
process. Both PES and Customer will make reasonable efforts to ensure
that Customer is “live” on the PES Apps as quickly as possible, however,
in no event will the Subscription Start Date be modified for implementation
delays due to Customer. Customer shall have an ongoing obligation to
monitor and update the Customized Offerings to ensure consistency with
Customer’s Protocols, as Customer’s Protocols may evolve over time.
Customer shall submit a written request to PES for prompt revision and

updating of the Customized Offerings when Customer or its medical staff, 
employees and/or contractors make modifications to Customer’s Protocols. 

c. Improvements. Customer agrees that any improvements or modifications
to the PES Offerings shall belong to PES. Customer hereby grants,
transfers and assigns (and agrees to grant, transfer and assign) to PES any
and all of Customer’s right, title and interest in and to such improvements
or modifications. PES shall not be restricted in any manner in its use of any
intellectual property created by it hereunder for Customer. The foregoing
grant, transfer and assignment (and agreement to grant, transfer and assign)
also applies to any enhancement or improvement recommended orally or
in writing by Customer to PES.

d. Exclusions. The foregoing license does not include the right to, and
Customer has no right to: (i) decompile, reverse engineer, disassemble,
print, copy or display the PES Offerings in whole or in part or otherwise
reduce the PES Apps to a human perceivable form in whole or in part; (ii)
publish, release, rent, lease, sublicense, loan, sell, distribute or transfer all
or any portion of the PES Offerings to another person or entity; (iii) use or
reproduce the PES Offerings for the use or benefit of anyone other than in
connection with Customer’s business enterprise; (iv) alter, modify or create
derivative works of the PES Offerings in whole or in part; (v) use or permit
the use of the PES Offerings for commercial time-sharing arrangements or
providing service bureau, data processing, rental, or other services to any
third party, or (vi) use the PES Offerings or any part or aspect thereof for
any unlawful purpose or to mislead or harass anyone. Use of or access to
the PES Offerings in violation of the terms hereof is strictly prohibited. The
rights granted Customer hereunder do not constitute a sale of any PES
Offerings. PES retains all right, title, and interest in and to the PES
Offerings, including without limitation all software used to provide the
PES Apps (and access via the SaaS), all graphics, user interfaces, logos and
trademarks reproduced through the SaaS, and all goodwill associated with
any of the foregoing, except to the limited extent of Customer’s license
during the Term as set forth herein. Customer’s permission to access or use
the PES Offerings may be limited or suspended immediately if, in PES’s
discretion, this Section or any other provision of this Agreement has been
violated by Customer or any of its Users. Customer agrees that a violation
of this Section will cause PES irreparable and immediate harm, and that
PES is entitled to injunctive relief to prevent such violation. Customer
recognizes that the PES Offerings are protected by copyright and other
laws.

3. FEES.

a. Fees. Throughout the Term, Customer shall pay PES the fees and other 
amounts (collectively, “Fees”) for the PES Offerings as set forth in the 
Quote. Certain amounts set forth in the Quote, such as applicable taxes, 
duties, and shipping and handling fees for PES Materials, are estimates and 
may be subject to final pricing at the time of delivery. If applicable to 
Customer’s business, Customer may provide PES with a tax exemption 
certificate.

b. Payment. In the case of PES Apps, Fees shall be due in full on the 
Subscription Start Date and each anniversary thereof. In the case of 
courses, payment must be made IN FULL at least twenty-four (24) hours 
prior to the course start time. In all other cases, Fees are due within thirty
(30)  days of invoice.

c. Suspension of Services. PES may suspend Customer’s access to and use of 
the PES Offerings if Customer fails to timely remit payment or is otherwise 
in material default hereunder. Any notices of default/termination and 
suspension may be combined.

d. Discounts. Items or services listed at no charge on a Quote are included as 
part of a package discount or a subscription offering. Customer is 
responsible for appropriately allocating the discount extended on package 
pricing when fulfilling any reporting obligations. 

e. Fee Increases for PES Apps. Fees for PES Apps may increase by up to 
five percent (5%) each year, in the sole discretion of PES. Customer will 
be notified of any Fee increase at least thirty (30) days prior to the end of 
the Initial Term or Renewal Term, as applicable.

f. Fee Increases for PES Materials or PES Services. PES may institute Fee 
increases for PES Materials and/or PES Services without notice to its

PEDIATRIC EMERGENCY STANDARDS, INC. 

TERMS AND CONDITIONS 
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customers. Any such Fee increases would not be retroactively applied. 

g. Taxes and Fees. Fees payable to PES are exclusive of all foreign, federal,
state, and local taxes, including, without limitation, applicable sales, use,
duty, customs, withholding, property, value-added, or similar sales-like
taxes, tax-like charges, fees and liabilities, and credit card processing fees 
(but not including taxes based on PES’s income) (“Taxes and Fees”), all of
which shall be the responsibility of Customer. To the extent permitted by
applicable law, Customer is responsible for and will remit (or will
reimburse PES upon PES’s request) such Taxes and Fees as may be paid
by PES on Customer’s behalf.

h. Appropriation of Funds. If Customer is a city, county or other government
entity, the parties agree that Customer may terminate the PES Apps and
PES Services at the end of the Customer’s fiscal term for a failure by
Customer’s governing body to appropriate sufficient funds to enable
Customer to acquire the PES Apps and/or PES Services for the next fiscal
year. Notwithstanding the foregoing, this provision shall not excuse
Customer from past payment obligations or other Fees earned and unpaid
as of the end of such Customer’s fiscal term. Moreover, Customer agrees
to provide PES with reasonable documentation evidencing such non-
appropriation of funds. 

i. Third Party Payer. If a third party pays some or all Fees on behalf of
Customer (“Third Party Payer”), the Third Party Payer must submit a 
Purchase Order directly. Customer shall immediately pay (and shall remain
jointly and severally liable) for payment if the Third party Payer does not
timely pay the Fees.

j. Late Fees. In the event that any Fees are not paid within thirty (30) days of
when due, such overdue amounts may, in the sole discretion of PES and to
the extent permitted by applicable law, accrue interest until paid in full at
a rate equal to the lesser of (i) one and one-half (1.5%) percent per month,
or (ii) the maximum legal rate. Customer’s payment will not waive or
extend any obligation of Customer to make ongoing payments, as and when
due.

k. Audit Rights. PES may reasonably audit Customer’s use of the PES
Offerings and charge Customer a higher Fee if Customer’s usage includes
facilities, Users, patient populations, or services beyond the scope
determined in development of the Quote.

l. Supplemental Quotes and Purchase Orders. PES and Customer may
execute and exchange additional or supplemental Quotes and/or Purchase
Orders that will be subject to these Terms and Conditions and become part
of this Agreement.

4. DELIVERY.

a. PES Apps. PES shall provide Customer access to PES Apps through a
reasonable system of electronic downloads. PES shall grant Customer
access promptly following completion of the Customization process.

b. PES Materials. Delivery dates for PES Materials are not guaranteed. In the
absence of shipping instructions from Customer, PES will obtain shipping
rates on the Customer’s behalf and for Customer’s account. Delivery shall 
be FOB PES, point of shipment, and title and risk of loss shall pass to the
Customer once delivered to Customer’s point of shipment. PES will not be
liable for any loss or damage of any kind due to delays in delivery or non-
delivery resulting from any cause including, but not limited to, acts of God,
labor disputes, governmental authority or edict, war, civil unrest, terrorist
acts, delays in manufacture, failure of Customer to obtain any required
license or permit, or the inability of PES to obtain goods from its usual
sources. Any such delay shall not be considered a breach of any obligation
by PES, and the delivery dates shall be extended for the length of such 
delay. 

5. SERVICE LEVEL AGREEMENT.

a. Hosting. PES shall be responsible for hosting and managing PES Apps.

b. Service Level Agreement. For each calendar month during the Term, PES
shall use commercially reasonable efforts to ensure that the PES Apps
accessed by Customer via SaaS will maintain a level of uptime equal to or
better than ninety-nine percent (99%) (the “Service Level Agreement” or
“SLA”). “Uptime” will be calculated using the following formula: Uptime
= (T-TNF) x 100/T where “T” is the total number of hours that the PES
App(s) is typically used per month (determined by multiplying the number
of hours per day that the PES App(s) is typically used by the number of
days per week that the PES App(s) is typically used, and multiplying the
result by 4-5 weeks in a month), and “TNF” is the number of hours the PES
App(s) or any component of the PES App(s) licensed by Customer under
the applicable Purchase Order is not functional or otherwise unavailable

during the month for any reason other than Scheduled Downtime (as 
defined below) or as a result of the Permitted Exclusions (as defined below) 
(the hours calculated will only include those hours that the such PES Apps 
would typically be in use). If any material portion of the total functionality 
of the PES Apps(s) is unavailable for operational use, the PES App(s) will 
be considered down from the time that Customer notifies PES that a PES 
App(s) is non-functional and the time that such PES App(s) is serviced and 
made available for use. A minimum of ninety-nine percent (99%) 
performance is based on the network hardware being operational.  

A PES App will be not considered down if the reason for the unavailability 
is a result of: (i) Scheduled Downtime or (ii) a Permitted Exclusion.   

If the SLA is not met in any calendar month (other than as a result of 
Scheduled Downtime or a Permitted Exclusion), PES shall provide 
Customer, as its sole and exclusive remedy, a credit equal to two percent 
(2%) of the prorated monthly Fee for the month that the PES App(s) was 
unavailable (the “Prorated Monthly Fee”), plus an additional one percent 
(1%) of the Prorated Monthly Fee for each one percent (1%) that applicable 
Uptime is less than  99%, up to an aggregate maximum credit of six percent 
(6%) of the Prorated Monthly Fee. PES shall calculate Uptime and any 
service level downtime using its system logs and other records. 

c. Scheduled Downtime. If PES determines that it must intentionally
interrupt the PES Apps or that there is a potential for the PES Apps to
be interrupted to conduct system maintenance (collectively, “Scheduled
Downtime”), PES will use good-faith efforts to notify Customer of such
Scheduled Downtime at least forty-eight (48) hours in advance, and will
use commercially reasonable efforts to ensure that Scheduled Downtime
occurs during the hours of 12:00 a.m. to 6:00 a.m. Central Time. 

d. Permitted Exclusions. Notwithstanding any other provision of this
Agreement to the contrary, performance issues resulting from any of the
following shall be considered a “Permitted Exclusion” for purposes of the
SLA: (i) any force majeure or other event caused by factors outside of
PES’s reasonable control; (ii) any actions or inactions of Customer or
any third parties; (iii) any third party or Customer-provided network,
hardware, device or equipment failure; or (iv) general Internet operations 
problems. PES shall only be responsible for hardware and software upon 
which its PES Apps are hosted and its internet service provider up to the 
point its internet service provider connects with the public internet. 
Customer-provided network hardware support (i.e. fileservers,
workstations, hubs, routers, etc.) is the responsibility of Customer.

e. Customer Must Request Service Credit. To receive a credit pursuant to
Section 5(b), Customer must notify PES by email or otherwise in writing
of its request, with receipt confirmation, within thirty (30) days of service
interruption. 

6. CUSTOMER DATA / PRIVACY. 

a. Ownership and Use of Data. Except as provided below, unless it receives
Customer’s prior written consent, PES shall not: (i) access, process, or
otherwise use Customer Data; or (ii) intentionally grant any third party
access to Customer Data, including without limitation, PES’s other
customers, except PES subcontractors that are subject to a reasonable
nondisclosure agreement. As between PES and Customer, all Customer
Data shall be owned by Customer. Notwithstanding the foregoing, PES
may use and disclose Customer Data to fulfill its obligations under this
Agreement or as required by applicable law or by proper legal or
governmental authority. To the extent that it is not prohibited from doing
so by law or the terms of such legal or governmental demand, PES shall
give Customer prompt notice of any such legal or governmental demand
and reasonably cooperate with Customer in any effort to seek a protective
order or otherwise to contest such required disclosure, at Customer’s
expense. 

b. Anonymized Data. Notwithstanding any provision herein, PES may use,
reproduce, license, or otherwise exploit Anonymized Data, provided that
Anonymized Data does not contain and is not PHI (as defined in the Health
Insurance Portability and Accountability Act or 1996 and its related
regulations, as each may be amended). “Anonymized Data” means
Customer Data with PHI and the names and addresses of Customer and its
Users removed. 

7. TERM; TERMINATION.
a. Renewal Upon Payment of Fees. Thirty (30) days prior to each anniversary

of the Subscription Start Date, PES shall invoice Customer for Fees for the
next twelve (12) month period. Payment of such Fees by Customer shall
constitute a renewal of this Agreement for an additional twelve (12) month
Renewal Term, during which time this Agreement may only be terminated
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either (i) by mutual agreement of the parties, or (ii) for Cause pursuant to 
Section 7(c) below. 

b. Non-Renewal. Customer may elect not to pay Fees for a Renewal Term, in
which event this Agreement and Customer’s access to the PES Apps shall
terminate at the end of the Initial Term or Renewal Term then in effect.
PES may elect not to renew this Agreement for a Renewal Term by
providing Customer with at least thirty (30) days advance written notice,
in which event this Agreement and Customer’s access to the PES Apps
shall terminate at the end of the Initial Term or Renewal Term then in
effect.

c. Termination for Cause. Either party may terminate this Agreement, and
Customer’s use of the PES Offerings, for “Cause” in the event that:

i. Either party breaches a material provision of this Agreement (which
shall include non-payment of Fees) and such breach is not cured
within 30 days after written notice is provided to the breaching party.
Customer’s access to the PES Offerings may be suspended during
the 30-day cure period if the breach would cause potential damage
to PES or otherwise renders Customer’s continued use thereof
unsafe;

ii. Either party files a petition in bankruptcy, whether voluntary or
involuntary, or an assignment for the benefit of creditors, in which
event termination shall be effective immediately; or

iii. Customer breaches or threatens to breach any of the provisions of: (A)
Section 2(d) with respect to exclusions to Customer’s license
hereunder; or (B) Section 10 regarding confidentiality. Termination
pursuant to this Section 7(c)(iii) shall be immediate upon written
notice by PES.

d. Purchase Order Cancellation or Change. After the Effective Date, Purchase
Orders may not be cancelled, changed, suspended or deferred without the
express, written consent of PES. Customer agrees to pay all Fees and costs
associated with any cancellation, change, suspension or deferral of a
Purchase Order including, without limitation, for PES’s Customization
work and PES’s efforts to mitigate damages. If PES agrees to allow
cancellation of a Purchase Order, then this Agreement shall terminate as of
the date of such mutual agreement, otherwise, this Agreement and
Customer’s obligation to pay Fees shall continue for the remainder of the
Term.

e. Returns. PES Materials may be returned for a refund within thirty (30) days
of the delivery date; provided, that returned PES Materials will not be
accepted if they have been used or are not in good condition. Customized
PES Offerings are non-refundable. If accepted, returned PES Materials are
subject to a fifteen percent (15%) restocking fee. Return shipping fees are
Customer’s responsibility. If Customer desires to return PES Materials,
Customer must first call PES Customer Service at 866.867.3192 and obtain
a Return Goods Authorization Number (RGA#). Customer must then
repackage PES Materials and mail them to Pediatric Emergency Standards,
Inc., 11870 State Road 84, Suite C5, Davie, Florida 33325. PES Materials
that are returned without prior authorization will be refused, and the carrier
will charge Customer freight in both directions. If PES accepts returned
items and issues a refund pursuant to this Section, then this Agreement
shall terminate as of such refund date.

f. Effect of Termination. Upon any termination of this Agreement pursuant
to this Section 7, Customer’s license to use and access to the PES Offerings
will immediately cease and all Fees due hereunder shall be immediately
due and payable; provided, however, that, in the event Customer terminates
this Agreement pursuant to Section 7(c)(i) as a result of an uncured breach
by PES or pursuant to Section 7(c)(ii) in the event PES files a petition in
bankruptcy or m a k e s  an assignment for the benefit of creditors, then
Customer shall be relieved of any further obligation to pay Fees and PES
shall refund to Customer prorated Fees already paid by Customer for the
remainder of the Term. The applicability of certain provisions in this
Agreement shall survive termination as set forth in Section 18(e) below.

8. SERVICE AND REPAIRS. Updates to the PES Apps shall be made
available to Customer at no additional charge. All service and/or repairs
are performed wholly or in part at the discretion of PES. PES Materials
damaged in delivery will be replaced at no cost to the Customer. Damage
caused by wear and tear, abuse or accident is at the expense of Customer.
The remedies provided herein are exclusive.

9. DISCLAIMERS.

a. Disclaimer of Warranties. EXCEPT AS PROVIDED HEREIN, THE PES
OFFERINGS ARE PROVIDED ON AN “AS IS” BASIS, AND PES

EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES RELATED 
THERETO, INCLUDING BUT NOT LIMITED TO, WARRANTIES OF 
MERCHANTABILITY, NON-INFRINGEMENT, FITNESS FOR A 
PARTICULAR PURPOSE, AND OTHERWISE. 

b. Disclaimers regarding Technology. Customer acknowledges that accessing
data online involves risks of unavailability of information and Customer
assumes such risks. Customer has sole responsibility for obtaining,
maintaining and securing its connections to the Internet. PES makes no
representations to Customer regarding the reliability, performance or
security of any network or provider. PES cannot control the flow of data to
or from its network and other portions of the internet as such flow depends,
in large part, on the performance of internet service providers or third parties. 
At times, actions or inactions of such third parties may impair or disrupt
Customer’s connections to the internet (or portions thereof). Accordingly, 
PES disclaims any and all liability resulting from or related in any way to
any unavailability of a PES App, including as a result of Scheduled
Downtime or a Permitted Exclusion, and Customer acknowledges that its
sole remedies in any such event are as set forth in Section 5(b). For these
reasons, Customer further agrees to instruct its Users and all medical
personnel to have hard copies of Customer’s Protocols and the PES
Materials or other backup options immediately available at all times in case
access to the PES Apps is interrupted or otherwise becomes unavailable. 

c. Disclaimers regarding Clinical Content.

i. PES makes no representations or warranties with respect to the
clinical content contained in the PES Offerings and in the Customized
Offerings approved by Customer. 

ii. Clinical guidelines and related clinical content contained in the PES
Offerings must be approved by Customer pursuant to the
Customization process prior to use in connection with patient care.
Customer shall have an ongoing obligation to monitor and update the
Customized Offerings to ensure consistency with Customer’s
Protocols, as Customer’s Protocols may evolve over time. Customer
shall submit a written request to PES for prompt revision and updating
of the Customized Offerings when Customer or its medical staff,
employees and/or contractors make modifications to Customer’s
Protocols.

iii. Customer hereby acknowledges that the Customized Offerings are not
a substitute for the judgment of licensed medical professionals. The
Customized Offerings are tools that may assist medical professionals
in the delivery of care to patients. All medical judgments are reserved
to licensed clinicians. Failure to render care consistent with
recognized standards of care may result in injury to the patient.

iv. Customer must determine for itself whether the PES Offerings will
meet its needs, and PES makes no representations or warranties in that
regard. 

10. CONFIDENTIALITY.

a. Confidential Information. For purposes of this Agreement, the term
“Confidential Information” means: (i) any non-public information of PES
or Customer including, without limitation, information regarding the PES 
Offerings, information relating to current and planned products and
services of PES and its technology, techniques, know-how, research,
engineering, designs, finances, accounts, procurement requirements,
manufacturing, customer lists, business forecasts and marketing plans; (ii)
PES's security controls, policies, procedures, audits, or other information
concerning PES's internal security posture; (iii) patient information
obtained by Customer; (iv) any other information of a party that is disclosed
in writing and is conspicuously designated as “Confidential” at the time of
disclosure or that is disclosed orally and is identified as “Confidential” at
the time of disclosure; and (v) this Agreement, including the Quote. 
Notwithstanding the foregoing, Confidential Information does not include
information that: (A) is in the other party’s possession at the time of
disclosure; (B) is independently developed without use of or reference to
Confidential Information; (C) becomes known publicly, before or after
disclosure, other than as a result of a party’s improper action or inaction;
(D) is approved for release in writing by the disclosing party; or (E) is
required to be disclosed by law. 

b. Nondisclosure. The parties shall not use Confidential Information for any
purpose other than to fulfill their respective obligations under this
Agreement. Each party: (i) shall ensure that its employees or contractors
are bound by confidentiality obligations no less restrictive than those
contained herein; and (ii) shall not disclose Confidential Information to any
third party without prior written consent from the disclosing party. Without
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limiting the generality of the foregoing, the receiving party shall protect 
Confidential Information with the same degree of care it uses to protect its 
own confidential information of similar nature and importance, but with no 
less than reasonable care. A receiving party shall promptly notify the 
disclosing party of any misuse or misappropriation of Confidential 
Information of which it becomes aware. 

c. Injunction. Customer agrees that breach of this Section would cause PES 
irreparable injury, for which monetary damages would not provide 
adequate compensation. In such instance, PES will be entitled to injunctive 
relief against such breach or threatened breach, without PES proving actual 
damages or posting a bond or other security, provided that if a judge 
determines that a bond is required, the parties agree that One Thousand 
Dollars ($1,000) shall be a reasonable bond. 

d. Open Records Laws and other Disclosure Requests. PES acknowledges 
that Customer may be required to disclose certain Confidential Information 
if mandated by court order or, in the case of a Customer that is a 
governmental entity, pursuant to applicable open records laws or lawful 
public records requests. At such time as Customer becomes aware that it 
may be required to disclose Confidential Information, it agrees to (i) 
provide PES with prompt written notice in order to allow PES to protect its 
Confidential Information, object to the disclosure, and/or to seek a 
protective order, and (ii) cooperate with PES in such efforts. In addition to 
the obligations of this Section with respect to Confidential Information 
generally, Customer agrees to provide additional protection to PES source 
code information pursuant to Section 10(e) below. 

e. Source Code. THE SOURCE CODE FOR THE PES APPS SHALL BE 
CONSIDERED HIGHLY CONFIDENTIAL INFORMATION UNDER 
THIS AGREEMENT AND MAY NOT, UNDER ANY 
CIRCUMSTANCE, BE DISCLOSED BY CUSTOMER TO ANY THIRD 
PARTY EXCEPT PURSUANT TO A VALID COURT ORDER.  

f. Return of Confidential Information. Immediately upon termination of this 
Agreement or upon request, each party agrees to promptly return all 
Confidential Information and copies thereof belonging to the other party. 
If Customer is a governmental entity and required to retain certain 
Confidential Information after termination of this Agreement, then 
Customer shall retain only that portion of the Confidential Information that 
it is strictly required to retain under applicable law, return all other 
information to PES, and execute a reasonable non-disclosure agreement in 
connection with the retained Confidential Information.  

11. INFRINGEMENT. 

a. IP Infringement. PES shall defend and indemnify Customer from any 
damages, costs, liabilities, expenses (including reasonable and actual 
attorney’s fees) actually incurred or finally adjudicated as to any third party 
claim or action alleging that the PES Apps infringe or misappropriate any 
third party’s patent, copyright, trade secret or other intellectual property 
rights enforceable in the applicable jurisdiction (each a “Claim”). 

b. IP Remedies. If any PES Offering becomes, or in PES’s opinion is likely 
to become, the subject of an infringement or misappropriation claim, PES 
may, at its option and expense, either (i) procure for Customer the right to 
continue using such PES Offering; (ii) replace or modify the PES Offering 
so that it becomes non-infringing; or (iii) terminate Customer’s right to use 
the PES Offering and issue Customer a refund for any Fees for periods after 
such termination. Notwithstanding the foregoing, PES will have no 
obligation or otherwise with respect to any infringement or 
misappropriation claim based upon: (A) any use of the PES Apps not in 
accordance with this Agreement or for purposes not intended by PES; (B) 
any use of the PES Offerings in combination with other products, 
equipment, software, or data not supplied or authorized by PES, (C) any 
use of any release of the PES Apps other than the most current release made 
available to Customer at no additional charge; or (D) any modification of 
a PES Offering made by any person other than PES or an authorized 
representative or agent thereof. In any such case Customer will defend PES 
from any such claim against PES. 

c. Sole IP Liability. This Section is PES’s sole obligation and liability, and 
Customer’s sole remedy, for potential or actual intellectual property 
infringement relating to the PES Offerings. 

d. Procedures.  The party seeking indemnification (the “Indemnified Party”) 
must give prompt written notice of such Claim to the other party (the 
“Indemnifying Party”), accompanied by copies of any written 
documentation regarding the Claim received by the Indemnified Party. The 
Indemnifying Party shall compromise or defend, at its own expense and 
with its own counsel, any such Claim. The Indemnified Party will have the 

right, at its option, to participate in the settlement or defense of any such 
Claim, with its own counsel and at its own expense; provided, however, 
that the Indemnifying Party will have the right to control such settlement 
or defense. The Indemnifying Party will not enter into any settlement that 
imposes any liability or obligation on the Indemnified Party without the 
Indemnified Party’s prior written consent. The parties will cooperate in any 
settlement or defense and give each other full access to all relevant 
information, at the Indemnifying Party’s expense. 

12. GOVERNMENT REGULATIONS. Each party agrees to comply with 
all applicable import, export and anti-corruption statutes and regulations of 
the United States in connection with the manufacture, sale and distribution 
of the PES Offerings including, without limitation, the Foreign Corrupt 
Practices Act. Each party agrees to indemnify and hold harmless the other 
from all claims, demands, damages, costs, fines, penalties, attorneys’ fees 
and all other expenses arising from a party’s failure to comply with this 
Section and/or applicable laws, rules and/or regulations governing the PES 
Offerings. 

13. LIMITATION OF LIABILITY.  

a. LIMITATION OF DAMAGES. UNDER NO CIRCUMSTANCES 
SHALL PES OR CUSTOMER BE LIABLE FOR ANY 
CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE OR 
INCIDENTAL DAMAGES, INCLUDING CLAIMS FOR DAMAGES 
FOR LOST PROFITS, GOODWILL, USE OF MONEY, INTERRUPTED 
OR IMPAIRED USE OF THE PES OFFERINGS, AVAILABILITY OF 
DATA, STOPPAGE OF WORK, OR IMPAIRMENT OF OTHER 
ASSETS. 

b. LIMITATION OF LIABILITY. PES'S MAXIMUM LIABILITY FOR 
ALL CLAIMS OF LIABILITY ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT SHALL NOT EXCEED 
FIVE (5) TIMES THE FEES PAID BY OR ON BEHALF OF 
CUSTOMER IN THE TWELVE (12) MONTHS IMMEDIATELY 
PRECEDING THE APPLICABLE CLAIM. 

c. Insurance. Each party shall be responsible to carry insurance in appropriate 
amounts to cover the activities conducted by it under this Agreement. Upon 
written request, PES agrees to provide Customer with evidence of its 
insurance coverages.  

14. DISPUTE RESOLUTION. 

a. Limitation of Action. Except for claims arising from Customer’s non-
payment or underpayment of amounts owed to PES, any and all claims 
arising out of or related to this Agreement shall be barred, unless instituted 
either (i) within two (2) years from the date that the complaining party 
knew or should have known of the facts giving rise to a claim, or (ii) the 
applicable Florida statute of limitations, whichever is shorter.  

b. Governing Law. This Agreement and any claim or controversy arising 
hereunder (whether in contract, tort, or otherwise, including statutory, 
consumer protection, or common law) shall be governed by the laws of the 
State of Florida, without regard to conflicts of law. The UN Convention for 
the International Sale of Goods and the Uniform Computer Information 
Transactions Act will not apply. In any dispute, each party will bear its own 
attorneys’ fees and costs. 

c. Mediation. In the event of any dispute, claim or disagreement arising out 
of or relating to this Agreement, the parties shall first submit the dispute, 
claim or disagreement to non-binding mediation administered by the 
American Arbitration Association (the “AAA”) in accordance with its 
Commercial Mediation Procedures. The place of mediation shall be Fort 
Lauderdale, Broward County, Florida. The mediation shall be conducted 
by one (1) mediator selected in accordance with AAA rules, unless the 
parties otherwise mutually agree to a panel of three (3) mediators.  

d. Binding Arbitration. If the dispute, claim or disagreement is not resolved 
within sixty (60) days after the initial mediation meeting, then either party 
may submit the dispute, claim or disagreement to binding arbitration 
administered by the AAA in accordance with the provisions of its 
Commercial Arbitration Rules and, except as provided in Section 14(e) 
below, such arbitration shall be the sole means of dispute resolution. The 
place of arbitration shall be Fort Lauderdale, Broward County, Florida. The 
arbitration shall be conducted by one (1) arbitrator selected in accordance 
with the AAA rules, unless the parties otherwise mutually agree to a panel 
of three (3) arbitrators.  

e. Injunction. Notwithstanding anything in this Agreement to the contrary, 
each party shall be entitled to seek injunctive or other equitable relief 
without first submitting the matter to mediation or arbitration in accordance 



 
 

 

5 
  

with the provisions of this Section 14, even if a similar or related matter 
has already been referred to mediation or arbitration in accordance with the 
terms of this Section 14. Venue for any action permitted to be brought in 
court under this Section shall be the appropriate state and federal courts 
located in Fort Lauderdale, Broward County, Florida.  

15. SEVERABILITY. If a provision of this Agreement is held to be invalid 
or otherwise unenforceable, such provision will be interpreted to fulfill its 
intended purpose to the maximum extent permitted by applicable law, and 
the remaining provisions of this Agreement will continue in full force and 
effect. 

16. NOTICE. Notices provided under this Agreement must be in writing and 
delivered to PES’s or Customer’s principal place of business as forth in the 
Purchase Order and/or Quote by: (a) certified mail, return receipt 
requested; (b) hand delivery; (c) e-mail with a confirmed read receipt; or 
(d) reputable overnight carrier service. In the case of delivery by e-mail, 
the notice must be followed by a copy of the notice being delivered by a 
means provided in (a), (b) or (d). The notice will be deemed given on the 
day the notice is received by the party receiving such notice. 

17. DESIGN CHANGES. Except as otherwise agreed expressly in writing, 
PES may at any time furnish improvements to a product’s design and/or 
construction. PES may also furnish suitable substitutes for materials that 
are unobtainable because of priorities or regulations established by 
governmental authorities or the non-availability of products from suppliers. 

18. MISCELLANEOUS.  

a. Merger Clause. In entering into this Agreement, neither party is relying 
upon any representations or statements of the other that are not fully 
expressed herein or therein; rather each party is relying on its own 
judgment and due diligence and expressly disclaims reliance upon any 
representations or statement not expressly set forth in this Agreement. In 
the event Customer issues User instructions, internal memoranda, or any 
other document addressing any of the PES Offerings, it is hereby 
specifically agreed and understood that such writing is for the Customer’s 
internal purposes only, and that any terms, provisions, and conditions 
contained therein shall in no way modify this Agreement. 

b. Assignment & Successors. Neither party may assign, subcontract, delegate 
or otherwise transfer this Agreement or any of its rights or obligations 
hereunder, nor may it contract with third parties to perform any of its 
obligations hereunder except as contemplated in this Agreement, without 
the other party’s prior written consent, except that either party may, without 
the prior consent of the other, assign all its rights under this Agreement to 
(i) a purchaser of all or substantially all of its assets, or (ii) a third party 
participating in a merger, acquisition, sale of assets or other corporate 
reorganization in which either party is participating (collectively, a 
“Change in Control”); provided however, that the non-assigning party is 
given notice of the Change in Control and the assignee is not a competitor 
of the non-assigning party hereunder. 

c. Force Majeure. No delay, failure, or default, other than a failure to pay Fees 
when due, will constitute a breach of this Agreement to the extent caused 
by acts of war, terrorism, hurricanes, earthquakes, other acts of God or of 
nature, strikes or other labor disputes, riots or other acts of civil disorder, 
embargoes, or other causes beyond the performing party’s reasonable 
control (collectively, “Force Majeure”). In such event, however, the 
delayed party must promptly provide the other party notice of the Force 
Majeure. The delayed party’s time for performance will be excused for the 
duration of the Force Majeure, but if the Force Majeure event lasts longer 
than thirty (30) days, the other party may immediately terminate any 
unfulfilled Purchase Order. 

d. Waiver & Breach. Neither party will be deemed to have waived any of its 
rights under this Agreement, unless it is an explicit written waiver made by 
an authorized representative. No waiver of a breach will constitute a waiver 
of any other breach. 

e. Survival of Terms. Unless otherwise stated, all of PES’s and Customer’s 
respective obligations, representations and warranties under this 
Agreement which are not, by the express their terms, fully to be performed 
during the Term shall survive the termination of this Agreement. Without 
limiting the foregoing, the provisions of Terms and Conditions Sections 
2(d), 6, 9, 10, 13, and 14 shall survive any termination of this Agreement. 

f. Authority. An individual executing or delivering a Quote or a Purchase 
Order hereunder acknowledges that he or she has the authority to act on 
behalf of the Customer or PES, as the case may be, and bind such party to 
the terms hereof.   

g. Signatures. Electronic signatures on any portion of this Agreement (or 
copies of signatures sent via electronic means) are the equivalent of 
handwritten signatures and are fully enforceable. 
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