
PIREHOUSE Sortware*

Sold to: Todd Kodon

Bill To: Franklin Fire Oeparlmeni

Email: lodd

Contact and Billing Details

Contact: Todd Norton

Ptione: (615)791-3270

COF Contract No. 2018-0207

SALES ORDER
For: Franklin Fire Department

Address: 109 3rd AveSoulh Suite

133

Franklin, Tennessee

37064
United Stales

Subscription and Licence Terms

Term Start Date; 09/01/18 Payment Method: Check Customer ID: 332598

Term End Date: 09A)1/19 1 Blllinq Frequency: Annual Tax ExemoL Yes

Initial Term IMonlhsl: 12 i Billing Method: F.msil Total Rncurrinn Fees: $11,260.00

Renewal Term fMonlhs): 12 Terms; Net 30 11 Total One-Tlme Fees; S 0.00

Product Name

FH Wetr Additional User

Support

Product Description

Annual support (or additional users of FH Web Edilion.

Fee Tvoe: Recurrin

Quantity

17/Seal

Dlecounli

S4.S90.00

FH Web CAD Monitor

Additional User Support

FH Web CAD Monitor

Support

Annual support for CAD Monitor (or FH Web additional users.

Fee Tvoe; Recurrino

Annual support renewal for CAD Monitor for FH Web.

Fee Tvoe Recurrind

FH Web Support Annual stqiport (or FH Web bundled system.

Fee Tvoe: Recurrino

FH Web Su«)ort - Staff
Scheduling Module

Annual support for FH Web individual modules.

Fee Type: Recurrino

FH Web • Additional User

Support - Staff Schedule
Module

Annual support for fH Web Staff Schedule module • additional users.

Fee Type: Recurring

FH Add-on FH Desktop
Maps

Annual support renewal for Mapping capability and Geo-codlng.

Fee Tvoe' Recurnnq

S 520.00

S1.S30.00

S 180.00

UstPrico; S11.260.00

Discounts: SO.OO

Tax: SO.OO

Total: St1.260.00

Pricing, Modltlealions & Taxes;

t. TheTolat Price is based on Itie Quantity and wilt be re-evaluated as described in the Master Subscription and License Agreement or
similar Customer agreement ("MSLA "). ESO's pricing for Quantity Is discussed further within the MSLA.

2. Customer may be subject to a consumer price index adjuslmenl annually ("Uplift') as further described in the MSLA.
3. Customer expressly accepts lhai ll may mi reduce, cancel or otherwise modify this Sales Orderexcepl as provided by the MSLA prior

to renewal. The products on this Sales Order may only be replaced by ine parlies signing a subsequent Sales Order modifying,
replacing, or otherwise removing a product.

4. ESO's fees are exclusive of all taxes, levies or duties imposed by (axing authorities unless otherwise noted. II Customer is tax-exempt.
Customer must provide a valid tax exemption certificate to ESO.

5. Additional tees may be applied by your billing or CAD vendor for certain products and should be discussed witn that vendor.

8y executing this Sales Order. Customer acknowledges having read and accepted itie entire MSLA. Once this Sales Order is execuled by
Customer, the MSLA and this Sales Orde^fcotiectively. the 'Agreement') govern your use of ESO's products. Any capitalized terms in this Sales
Order that are not defined herein have the meaning defined in ihe MSLA. The Agreement is the entire agreement between the parlies regarding
this subject matter and supersedes any and all prior discussions and agreements (including, wilhoul flmiiation. any purchase order or unilateral
document). In Ihe event of any conflict between this Sales Order and Ihe MSLA, ihis Sales Order will prevail.

THANK YOU FOR CONSIDERING ESO SOLUTIONS Law Dept. approved 11.16.16
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MASTER SUBSCRIPTION AND LICENSE ACBEEMENT

Tilis Master Sutncrtpiion and License Agreement (lhe'*Agtecment") is entered into as orSeplemlrcr 1,20t 8 ("EITeciive Date"), by
and between ESO Solutiotts, Inc., a Texas enpaialkm having Its principal plaoe of business at 11500 Alierra Patlcwiay. Suite 100. Austin, TX
78758 CESO") and Chy cf Franklin, Tennessee (Customer') having hs principal place of business at 109 3^ Avenue South Suite 133. Franklin,
TM 37064. Thb Agreement consists orthe General Terms ft Conditions below and any Addenda (as defined below) executed by the parties,
including any attadnnents to such Addenda.

'  The patties have agreed that ESO will provide Customer with certain technology products and/br services and that Customer win pay
to ESO certain Ibes. flierefote, fai eonsideration oftheoovenanis, agreements and promises set Tonh below, and lor other good and valuable
considention. the receipt and sulliciency oC which is hereby acknowledged, the parties, intending to be legally bound, her^ agree as set forth in
the pages that follow.

GENERAL TERMS AND CONDITIONS

DEFINmONS. Capilalieed temis not otherwise defined in this
Agreement shall have the meanings bdow:

1.1. "AdihOn Software" means any complementary soAware
components or reporting servi^s) that ESO makes
available to customer through its Licensed Software.
Interoperability Software or SaaS.

1.2. "Addendum" or "Addenda" means a writing addressing on
order oFa specific set ofptoduca or services executed by
auihoriaed representatives oFeach pasty. An Addendum
may be (a) a Sales Order (b) a Statement oFWork. or (c)
another writing the parties imend to be incorporated 1^
reFetence into this Agreement

1.11. "Protected Health lnfonnation"or"PHr shall have the
meaning set Forth in HIPAA. All roFerences herein to PHI
shall be construed to include electronic PHI, or ePHL as
that term is defined by HIPAA.

1.12. "Repotting Services" means collectively the dilFerent
programs or tools ESO provides ForCuslomer to generate
compilations oFdata, including but not limited toad-hoc
reports, analytics, benchmarking or ariy other reporting tool
provided through the Software.

1.13. "Sales Order" means a signed writing whereby Customer is
purchasing a license or access to Software, Profossional
Services or ether products and services ftom ESO.

IJ. "Customer Data" means data in electronic Fonn managed or
stored by ESO, which is entered into or transmitted through
the Software.

1.4. "Deliverable" means software, repotLcr other work produo
ereated pursuant to a Statement oF Work.

'• -.1.5. "Documentation" means user guides, operating manuals,
and written specifications regarding the Software covered
lathis Agreement

1.6. "Feedbock"refors to any suggestion or idea For improving
or otherwise modiiying ESO'sproducu or services.

1.7. "Intellectual Property" means trade secrets, copyrightoble
subject matter, patents, and patent applications and other
proprietary information, activiites, and any ideas, concepts,
innovations, inventions and designs.

1.14. "SaaS" means softwaroas-a-service that ESO hosts

(directly or indheetly) For Customer's use. Fbr the
avoidance oFdoubL SaaS does not bidude Licented
Software, but does include Add-on Software and
Interoperability Software.

1.15. "Software" means any computer program, programming or
modules specified in each Sales ()rder or SOW. For the
avoidance oFdoubL Add-on Software, SaaS:
Interoperability Software; and Licensed Software shall .
collectively be reFened to as Software.

1.16. "Statement oFWork" or "SOW" reFers to an Addendum in
which CustontCT has ordered ProFessronal Services or a

Ddiverabte ftom ESO.

1.17. "Support Services" means those services described in
Exhibit A.

f O

1.8. "Interoperability Software" means software-as-o-service
that EW hosts (directiy or indirectly) For Customer to
exchange healthcare d^ with others. Some oFESO's
Repotting Services may be made available to Customer via
the Interoperability Software. For the avoidance oFdoubL
Interaper^ility Software does not include Add-on
Software, Ucotsed Software or SaaS.

1.9. "Licensed Software" means on premise software that ESO
provides to Customer for its reproduction and use. For the
avoidance oFdoubL Licensed Software does not include
Addon Software, Interoperability Software or SaoS.

1.10. "Professional Services" means proFessional services that a
Statemem oFWork calls on ESO to provide.

1.18. "User" means any individual who uses the Software on
(hrstomer's behalFor through Customer's account or
passwords, whetherauthorized or noL

2. SALES ORDER. During the TernioFthisAgreemenL Customer
may order Software ftom ESO by signing a &les Older.
Customer's license to Licensed Software and its subscription to
SaaS are set Forth below. Each such Sales Order is incoqMiated
herein tv reference.

3. LiCENSE/SUBSCRimON TO SOFTWARE

3.1. QaoiftCLiscoIlL In the case of Licensed Software, during
the Term of this Agreement ESO hereby grants Customer a
limited, non-exclusive, non-uansferabl^ non-assignable,
revocable license to wfy and use the Licensed Softwate, in
such quantities as are set Forth on the applicable Sales Order
and as necessary For Customer's internal business purposes:

Law DepL approved 11.16.18
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provided tint. Cuitciiitr complies with the Restiieiions on
Use (Seetion 3J)end other limhatiim end obligaiioiis
contained in this AgreemeiU. Such iniemal business
purposes do not include leproduetion or use liy any paieni,
substdiaiy, or afiiliate or Customer, or any other third par^,
and Customer shall not pamit any such use.

3.2. nranl of.SuhMTiptinn in tlieea«nf SanS Hiirinp Ihgtwm
ofthis Agreement Customer may access and use the SaoS,
in such quantities as ore set forth on the applicable Sales
Order: provided that. Customer complies with the
Restrictions on Use (Section 3J) and other limitations
contamed in this AgreemenL

3J. Bfi&kliflniillLUie. Except as provided in this Agieernent
or as otherwise authoriaed by ESO. Customer has no right
to: (a) decompile, reverse engineer, disassemble, print, copy
or display the Soilwate or otherwise reduce the Software to
a human perceivable fomt in whole or in port: (b) publish,
release, rent, lease, loan, sell, distribute or tmntfer the
Software to another petsiHi or efflity: (c) reproduce the
Software for the use or benefit ofanyone other than
Customer, (d) alter, modify or create derivative worlts based
upon the Software either in whole or in pare or (e) use or

.. permllthe use ofthe Software forcommercial time-sharing
arrangements or providing service bureau, data processing,
rental, or other services to any third pony. The rights
granted under the provisions of this Agreement do not
constitute a sale ofthe Software. ESO retains all right title,
and interest in and to the Software, including without
limitatkm aU softvmie used to provide the Software and all
graphics, user fnterfbces, logos and trademsilis reproduced
through the Software, except to the limited extent set forth
in this Agreement This Agreement does not grant
Customer arQT inteilectual property rights in die Software or
any of its components, ex^ to Ac limited extent that this
Agreement speciflcal^ sets forth Customer's righu to
access, use, or copy the Software during the Temi ofthis
Agreement Customer rccogniaes that the Software and its
components are protected Iv copyright and other laws.

3.4. JQtUyaXi In the case of Licensed Software, ESO shall
provide the Licensed Software to Customer through a
reasonable system of electronic download. In the case of
SaaS, ESO shall grant Customer access to SaaS prom^ly
after the EITecttve I3ate.

3.5. Thitd-PaitvSonwan- Software may incorporate software
and other techriology owned and controlled by thhd ponies
CThird-Rarty Software*). ESO is licensed to sublicense
and distribute Third-Rir^ Software. All Third-Patty
Software falls under the scope of this AgreemenL
Moreover. ESO neilher acc^ liability, ner warrants the
ftffictionality, reliabitity or accuracy of'Ihiid-Pany
Software, includtns but not limited to third-party mapping
applications.

4. HOCTING. SLA & SUPPORT SERVICES

4.1. Hnaine » Manaaement. Custnmef shall lie solely
responsible for hosting and managing the Licensed
Software. ESO shall be responsible for basting and
managing the &aS.

42. Serviee Level AamemMit NoctatittriialUwaivenlnthe

evem Customer's access to SoaS is delayed, impaired or
otherwise disrupted (collectively, an "Outage"). If such
Outage, exctuding Scheduled Downtime (as defined below).

results in the service level uptime falling below 99% for
three comeeutive months or three months in aiiy rolling
twelve-month period (colleeiively, "Uptime Commitroent"),
then Customer shall have the option to immediately
terminate this Agreement; and ESO will return any prepaid,
unearned Fees to Customer or Third Party Payer, as
applicable. This is Customer's sole reme^ for ESO's
breach ofthe Uptime Commitment

4.3. Scheduled Downtime. IntheevemESOdetenninesiliaili

isneccssory to intentionally interrupt the SaaS or that there
is a potential for the SaaS to be interrupted for the
performance of system maintenance (collectively.
"Scheduled Downtime"), ESO will use good-faith efforts to
notify Customer ofsuch Scheduled Downtime at least 72
hours in advanee and will ensure Scheduled Downtime
occurs during non-peali hours (midnight to 6 asn. Central
TimeL In no event shall Scheduled Dowmimeconstitutea
failure of performance by ESO.

4.4. SuimnnandUiidatesL During the Term of this AgreemenL
ESO shall provide to Customer the Support Services, in
accordance with Exhibit A. Exhibit A is incorporated herein
by reference.

S. FEES

5.1. fta, In consideration ofthe rights granted and except in the
event there is a Third-Party Payer (as defined below),
CustomCT agrees to pay ESO the fees for the Software
and/or Professional Services as set forth in the Sales
Order(s) or SOW(s) (collectively, "FCes"). The Fees ore
non-concelable arid notHeflmdable. Custemer shall pay all
invoioes within thirty (30) days ofreceipL In the event a
third-patty b paying some or all of the Fees on behalf of
Customer ("Third-Paity PoyeO, the Sales Order will state
that payment obligation. The parties agree that Customer
may repbce the Third-Party Payer by submitting to ESO
written notice memorializing the change. However, no such
change shall be made until the then-current Term's renewal.
Moreover, Customer is responsible for payment in the event
the Third-Patty Payer does not pay the Fees and Customer
continues using the Software. For the avoidance of doubL
any such Addenda wiD became part of thb AgreemenL

5.2. Unlift on Renewal. Excem In the insraneeofOveraaestai

defined belowX Fees for Softwwe, which recur annually,
shall increase I9 three percent (3%) each year thb
Agreement b in effect.

SJ. Taxes and Fees. Thb Agreement b exclusive ofall taxes
and credit card processing fees, ifapptiGBble.Customerb
responsible for and will remit (or will reimburse ESO upon
ESO's request) all taxes ofarty kind, including sales, use,
duty, cusuimi withholding, property, valuoedded. and
othm similar fbdenl. state or local taxes (other than taxes
based on ESO's ineoroe) related to thb AgreemenL ' ■

S.4. Annronriation of Funds. If Cuslnmer Is a eiiv. emmrv at

other government entity, the patties accept and agree that
Customer has the right to terminate the Agreement at the
end ofiheCuslomer's fiscal term for a failure by
Customer's governing body to appropriate sufftcient flmds
for the next fbcal year. Notwithst^ing the foregoing, thb
provision shall not excuse Customer from past payment
Obligations or other Fees earned and unpaid. Moreover,
Customer agrees to provide ESO reasonable documentation
evidencing such non-appropriation offbnds.

Law OepL approved 11.16.18
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SJ. UgggtESO may regularly moniier Customer's lee ofthe
Software and clutBS Customer a higher annual Fee IF
Customer's usage has increased be^nd the tier contracted
fbr in the current Sales Order or otherwise assess additional
fees (For example. Customer is uploading mote records into
the Software than It has previously contracted For)
(collectively. "Overages"). ESO may invoice annually For
Overages ato providing Customer reasonable notice that
customer is incurring Overages. Notwithssanding the
Foregoing, it is solely Customer's responsibility to report
Ovmges to ESO in a timely manner.

. TERM AND TERMINATION

at the time oFtermhution, has already accrued to
the other parly, (b)which may accrue in respect oF
anyactoromlssionpriorto termi nation, or (c) From
any obligation which is intended to survive
tennination.

6.5. DelivetvofData. IFCustomer requests its data within sixty
(60) days oF expiration ortetminatioaoF this Agreement.
ESO will provideCustomer access to Customer Data in a
searchable .pdFFormat within a reasonable time (nme
thereafter. ESO is under no obligation to retain Customer
Data more than sixty (60) days after expiration or
lerroination oFlhis Agreement

6.1. 1031, The term oF this Agreement (the "Term") shall
commence on the EflTectlve Date and cominiie fbr the period
set Forth In the applicable Sales Order or. IFnone. For one
year. Thereafter, the Term will renew For successive one-
year periods, unless either party opts out oFsuch renewal by
providing at least sixty days' wiitten notice bcFore the
scheduled renewal di^ The license period or subscr^ion
period ̂ 1 begin on the date qiectIM in the applicable
Sales Order, and this Agreement shall amonotically be
extended to ensure that the conuact Term is coterminous
with the subsct^ion period or license period, as applicable.

6.2. Termination For Cause. Bther pat^ may terminate this
Agreement or any individual Sales Order For the other
patty's material breach by providing written notice. The
breaching party shall have thirty days From receipt to cure
such breach to the reasonabie satisFaction oFthe non-
breaching party.

6J. Banknmtcv/lnsolvencv. This Aareement and any annlieable
Sales Order may be terminated immediately upon the
Following; (a) the institution oF insolvency, teceivetshipor
bankiuptqr proceedings or any other proceedings For the
settlement oFdebis oFthe other party, (b) the roakiitg oFan
assignment Ibr the beneftt oFcredhots by the other party, or
(c) the dissohitioh oF the other party.

6.4. ElftetoFTemiinaHon.

6.4.1. IFthls Agreement or any Sales Order is tenninated
by Customer prior to the expiration oFits then-
cutrcm term. For any reason other than ESO's
breach. Customer agrees to immediately remit all
unpaid Fiees as set Forth on the applicable Sales
Older equal to the Fees that will become due during
the remaining Term.

6.4.2. IFCustomer terminates this Agieemem or any Sales
Order as a result oF ESO's braeh. then to the extent
that Customer has prepaid any Fees, ESO thai!
relbnd to Customer any prepaid Fees on a pro«ita
basis to the extent such Fees are attributable to the
period after the termination date.

6.4J. Upon tennination oF this Agreement or any Sales
Older. Customer shall cease all use oFthe Software
and ddete. destroy or return all copies oFthe
Documentation and Licensed Software in its
possession or control, except as required by law.

6.4A. TerminatioooFthb Agieemem b without prepxtice
to any other right or remedy oFihe parties and shall
not release either party (hem any Ibbility (a) which

7. REPRESENTATIONS AND WARRANTIES

7.1. Material PerFormanceoFSoftwara. ESO warrants and
represents that the Software will materblly perFoim in
accordance with the Documentation pravided by ESO. IF
any.

7.2. WanantvofServices. ESO warrants thai its netsonnel are

adequately trained and competent to perform ProFesmna)
Services atidior Support Services and that each will be
perfonned in a proFessionol and wothmanlOce manner.

7 J. Due Auihcritv. Each pair's execution, deliveiy and
perFoimance oFthis Agreement and each agreement or
instiumern contemplated by this Agreement has been duly
authoiiaed by all necessaiycoiporate orgovemmentaction.

7.4. Customer Coonenitlon. Customer anrees to leaimialilv and

timely cooperate with ESO. including but not limited to
providing ESO with reasonable access to its equipmem.
software, data and using currem operating aystem(s)L

8. DISCLAIMER OF WARRANHES. EXCEPT AS
OTHERWISE PROVIDED IN SECTION 7. ESO HEREBY
DISCUIMS ALL WARRANTIES. EXPRESS OR IMPLIED.
INCLUDINa WFTKOUr LIMITATION. ALL IMPLIED
WARRANTIES OF MERCHANTABILITY. FITNESS FOR A
PARTICULAR PURPOSE. PERFORMANCE. SUITABILITY.
TITLE. NON-INFRINGEMENT. OR ANY IMPLIED
WARRANTY ARISING FROM STATUTE. COURSE OF
DEALING. COURSE OF PERFORMANCE, OR USAGE OF
TRADE. WITHOUT LIMITING THE GENERALITY OFTHE
FOREGOING: (a) ESO DOES NOT REPRESENTOR
WARRANTTHAT THE SOFTWARE WILL PERFORM

WITHOUT INTERRUPTION OR ERROR: AND (b) ESO
DOES NOT REPRESENT OR WARRANT THATTHE
SOFTWARE IS SECURE FROM UNAUTHORIZED
INTRUSION OR THAT CUSTOMER DATA WILL REMAIN
PRIVATE OR SECURE CUSTOMER THEREFORE
ACCEPTS THE SOFTWARE "AS-ir AND "AS
AVAIUBLE"

9. CONFIDENTULITY

9.1. "Ccnftdential Inlbmution" leFen to the Ibllowing Items: (a)
any document maifced "Canftdentbl"; (b) any inFoimation
orally designated as "Confidentiar at the time of dbclosuie,
provided this dbclosing paRy conlirms such designation in
writing within five (5) bittineu days; (c) the Software and
Documentation, wfadher ornot designated confidential: and
(d) any other nonpublic. sensitive hrformalion reasonably
considered a trade seerct or otherwise conlidemiaL
Notwithstanding the foregoing. Confidential inlbmiation
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does not include Inroimation dm: (i) b in die odicr patty's
posseision at die lime orditclosufe; (ii) it independendy
developed without use oFor refetence to Confltetial
Inlhfination; (iii) becomes known publicly, befon or afler
disclosure, other than as a result ofa patty's improper
action or inaction: (iv) is approved for release in writing by
the disclosing party: (v)is required to be disclosed by law,
or (vi) PHI, which shall be governed by the Business
Associate Agreement mther than this Section.

9.2. Nimdlteloaure. The natties thall nm me Canndential

Infoimation for any purpose other than to fttlflll the terms of
this Agreement (the "Purpose"). Each party: (a) shall ensure
dm its employees or contractors are bound by
confidentialiv obligations no less restrictive than those
contained herein and (b) thall not disclose CcnlMential
toromiatioii to arty other third party without prior written
consent from the disclosing pony. Without limiting the
generality of die foregoing, the receiving party shall protect
Confidential Inlbmution with the same degree of care it
uses to pnrtect its own confidential inlbrmation of similar
nature and importance, but with no less than reasonable
care. A receiving party shall prempdy notify the disclosing
partyofanymisuseormisappmpriationofCon fidential
Infonnation ofwhich it is aware.

93. DiselimiiBof ESO's Securitv Policies. Customer

acknowledges dm any inlbrmation provided by ESO
pertoinfnglo ESO's security controls, policies, procedures,
audits, or other information concerning ESO's internal
security pasture are considered Confidmtial Information
and shall be treated by Customer in accordance whh the
terms and conditions ofthis Agreement

9.4. Termination & Reluro. With resoecl to each item of

Confidential Information, the obligations of nondisclosure
will terminate three (3) years alter the date of disclosure:
provided that such oUigatims related to Conlldeatial
Infonnation constituting ESO's trade secrets shall continue
so long as such informadon remains subject to trade secret
protection pursuant to applicable law. Upon temiination of
this Agreonent a party shall return all copies of
Confidential Information to the other or certify, in writing,
the destruction thereof.

9.5. Retention of RiehH. Thh ABwanenl dn« nnl tmiMfef

ownership ofConlldential Inlbnnation or grant a license
thereta

9.6. Onnr Rmmll Pv'O'her lawi. Notwithstandinganything
in this Section to the contrary, the parties expressly
acknowledge dm Conlldentkl Information may te
disclosed if such Confrdential Information is required to be
disclosed by law, a lawfbl public records request, or judicial
order, provided that prior to such disclosure, written notice
of such required disdosute shall be given prompdy and
without unreasonable delay by the receiving party in order
to give the disclosing party the opportunity to object to the
disclosure andter to seek a protective order. The receiving
party shall reasonably cooperate in this eflbrt. In odditloa

' ' Customer may disclose the contents of this Agreement
solely for the purpose ofcompleting its review and approval
processes under its local mies, if applicable.

10. INSURANCE. Throughout the term ofthis Agreement, and for a
pe^ ofat least three (3) ycon thereafter for any insurance
written on a claims-made form. ESO shall maintain in eflect the
insunuice coverage described below;

lO.I. Commercial genemlliabitity insurance with a minimum of
SI million per occurrence and SI million aggregate: * ■

103. Commercial automobile liabilify insurance covering use of
all non-owned and hired automobiles with a minimum limit

of SI million for bodily irtjury and property damage
liability:

10.3. Worker's compensation insumnce and employer's liability
insuronce or any alternative plan or coverage as permitted
or required by applicable law, with a minbnum employer's
liability limit ofSI million each accident or disease: end

10.4. Computer proccssorftomputer pmfessiooal liability
insurance (Technology Errors and Omissions'') covering
the liability Ibr llnancial loss due to error, omis^ or
negligence of ESO. and Privacy and Network Secwity
insurance ("Cyber") covering losses arising from a
disclosure of conlVtential information, with a combined
aggregateamountofSI million.

II. INDEMNIFICATION

11.1. IP Infrinaement. ESO shall defend and indemnilVCustninef
ftom any damages, costs, liabilities, expenses (including
reasonable and actual attorney's fees) ("Damages") actually
incurred or flnatly adjudicated as to any third-party claim or
action alleging tint the Software deliv^ pursuant to this
Agreement Inftlnge or misappropriate any third party's
patent, copyright, trade secret, or other intelleclual proper^
rights enforceable in the applicable jurisdktioa (ea^ an
"Indemnified Claim"). If an Indemnified Cbim under diis
Section occurs or if ESO determines that an Indemnified
Claim b likely to occur, ESO shall at its option: (a) obtain a
right for Customer to continue using such Software: (b)
modify such Software to moke it a non-infringing
equivalent or (c) replace such Software with a non-
infringing equii^ent. If(a), (bX or (c) above are not
reasonably available, either patty may, at its option,
temiinate thb Agreement aiidlor relevant Sales Orrler. ESO
will refbnd any pre-paid Fees on a pro-rata basb for the
allegedly inftinglng Software provided. Notwithstanding
the foregoing, ESO shaii have no obligation heteunder Ibr
any claim resulting or arising ftom (x) Customer's breach of
thb Agreement: (y) modifications made to the Software that
were not performed or provided by or on behalfof ESO or
(z) the combination, operation or use by Customer or
anyone acting on Customer's briialfofthe Software in
connection with a third-party product or service (the
cofflbinationof which causes the infringememX Thb
Section II states ESO's soleobligatlon and liability, and
Customer's sole remedy, Ibr potential or actual inteUectual
property mftingement by the Software.

11.2. Indemnifieatlon Pmceduies. Upon becoming aware ofany
matterwhichbsuljecttotheptovbionsofSectionstl.l (a
'Claim'), the party seeking indemnification (the
'Indemnified Rii^) must give prompt written notice of
such Claim to the other patty (the "Indemnifying Part/'),
accompanied 1^ copies ofany written documentation
regarding the Claim received by the Indemnified Party. The
Indemnifying Ritty shall compromise or defend, at ibiown
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 hs own expense: provided,
however, that the Indemnifying l^ity will have the rî t to
control such settkmem or defbnse. The Indemnifying feufy
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witl not enter into any settlement that imposes any liability
oroUisatioaon the tmlemnifled Party without the
IndemnilcedPiity's prior written consent. The parties will
cooperate in aiiy such settlement or defense and Btve each
other flill access to aii relevant Information, at the
tndemnifying Party's expense.

12. UMITA1TONOFUABILITY

TO THE EXTENT PERMITfED BY APPLICABLE LAW:

12.1. UMITATMMe OF DAMAGES. UNDER NO

CIRCUMSTANCES SHALL ESO OR CUSTOMER BE
LIABLE FOR ANY CONSEQUENTIAU INDIRECT.
SPECIAU PUNITIVE OR INCIDENTAL DAMAGES.
INCLUDING CLAIMS FOR DAMAGES FOR LOST
PROFITS. GOODWILL, USE OF MONEY.

•  INTERRUPTED OR IMPAIRED USE OF THE
SOFTWARE, AVAILABILITY OF DATA, STOPPAGE
OF WORK OR IMPAIRMENT OF OTHER ASSETS.

12.2. IJMITATION OF LIABILITV. WITH THK

EXCEPTION OF SECTION 12 J (EXCEPTIONS TO THE
LIMITATION OF LIABILITY), ESO'S MAXIMUM
AGGREGATE LIABILITY FOR ALL CLAIMS OF
LIABILITY ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT, SHALL NOT EXCEED THE
FEES PAID BY CUSTOMER OR ON BEHALF OF
CUSTOMER IN THE CASE OF A THIRD-PARTY

PAYER UNDER THE APPLICABLE SALES ORDER OR
SOW GIVING RISE TO THE CLAIM WITHIN THE

PRECEDING 12-MONTH PERIOD.

12.3. EXCEPTIONS TO LIMITATION OF UABILITY.

NOTWITHSTANDING SECTION 12.2. A PARTY'S
LIABILITY SHALL BE LIMITED TO THE AMOUNT
OF INSURANCE COVERAGE REQUIRED BY
SECTION 10 FOR THE FOLLOWING TYPESOF
CLAIMS; (I) CLAIMS ARISING FROM A PARTY'S
CROSS NEGUGENCE OR WILLFUL MISCONDUCT:
AND (II) CLAIMS ARISING FROM A BREACH OF
CONFIDENTIAL INFORMATION, INCLUDING A
BREACH OF PROTECTED HEALTH INFORMATION.

12.4. THE FOREGOING LIMITATIONS, EXCLUSIONS.
DISCLAIMERS SHALL APPLY REGARDLESS OF
WHETHER THE CLAIM FOR SUCH DAMAGES IS

'  BASED IN CONTRACT. WARRANTY. STRICT
LIABILITY, NEGLIGENCE, TORT OR OTHERWISE
INSOFAR AS APPLICABLE UW PROHIBITS ANY
LIMITATION HEREIN, THE PARTIES AGREE THAT
SUCH LIMITATION SHALL BE AUTOMATICALLY
MODIFIED, BUT ONLY TO THE EXTENT SO AS TO
MAKETHE UMITATION PERMITTED TO THE
FULLEST EXTENT POSSIBLE UNDER SUCH LAW.
THE PARTIES AGREE THAT THE LIMITATIONS SET
FORTH HEREIN ARE AGREED ALLOCATIONS OF
RISK CONSTITUTING IN PARTTHE
CONSIDERATION FOR ESO'S SOFTWARE AND
SERVICESTO CUSTOMER, AND SUCH
LIMITATIONS WILL APPLY NOTWITHSTANDING
THE FAILURE OF THE ESSENTIAL PURPOSES OF
ANY UMITED REMEDY AND EVEN IF A PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
LIABILITIES.

12.3. THIS SECTION 12 SHALL SURVIVE EXPIRATION OR
TERMINATION OP THE AGREEMENT.

13. CUSTOMER DATA A PRIVACY

13.1. Ownenhlaof Data A Renoiti. Ai between ESQand
Customer, all Customer Data shall be owned by Customer.
Without limbing the foregoing, ESO will own all ri^L title
and interest In all Intellectual Property in any aggregate
and de-identiiled reports, summaries, compitations, analysis
or ether Information made available through ESO's
Reporting Services. If subscribed to by Customer, ESO
gtmts to Customera limited, non-exclusive llcenM to use
its Repotting Services for Customer's internal purposes
only during the Term of this AgicemenL No other thin!
party shall rely on ESO's Repotting Services or the contents
Iher^. ESO disclaims all Utility for any damages rdatcd
thereta Custcmer acknowledges and agrees that any such
license expires upon the expiration or termination of the
applicable Sales Order gtatiiittg a license to ESO's
Reporting Services.

13.2. U»e of Customer Data. Ualem it receives Ciatnmef's fatnr
written consenL ESO; (a) shall not access, pmoess, or
otherwise use Customer Data: and (b) sfaati not intentionally
grant any third-party access to Customer Data. Including
without limitation ESO's other customers, except
subcontractors that are subject to a reasonable nondisclosure
agreement or authorized patticipanis in the case of
Interoperability Software. Notwithstanding the foregoing,
ESO may use and disclose Customer Data to ftiinil its
obligations under this Agreement or as requited by
applicable law or I9 proper iega) or goverinnental authority.
ESO shall give Curtomer prompt notice of any such legal or
governmental demand and reasonably cooperato with
Customer in any effort to seek a protective order or
otherwise to contest such required disclosure, at Customer's
expense.

13 J. Anonvmized Data. Notwithstanding any provision herein,
ESO may use, reproduce, license, or olh^se exploit
Anonymized Data; provided that Anonymized Data does
not contain and is not PHI. ("Anonymized Data" refers to
Customer Data with the Ibllowing removed: personally
identifiable information and the names and addresses of
Customer and any of its Users and/or Customer's ciientt.)

13.4. RIsIt of Exnosuie. Cusinmerraennnias and opeai that
hosting data online involves risks of unauthorized
disclosute and ihaL in aoeessitig and using the &aS,
Customer assumes sudt risks. Customer Im sole
responsibility for obtaining, maintaining, and securing its
connections to the Internet ESO makes no representations
to Customer regarding the reliability, performance or
security ofany network or provider.

14. FEEDBACK RIGHTS & WORK PRODUCT

14.1, EfSdladLSigiltL ESO does not agree to treat as
confidential arty Feedback that Customer provides to ESO.
Nothing in thto Agreement wiil restrict ESO's right to use.
profit ftontdiscl^publish, keep secret or otherwise
exploit Feedback, without compensation or crediting
Customer. Feedback will not constitute Confidemial
Inibrmation, even if it would otherwise 008110* as such
pursuant to Section 9 (Confidential Infonnalion).

I4J. Wort PmdiiaOwminhin. InlheevaitCuamnerliiiM E.eO

to pi^crm Professional Services, ESO ahmeshall holdall
ri^t title, and interest to all proprietary and intellectual
property righu of the Deliverables (including, wilhout
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limitation, patents, trade secrets, copyrights, and
trademaifcs), as wdl as title to any copy ofsoOwBie made
by or Tor Customer (if applicable). Castomer hereby
explicitly acknowledges and agiw that nothing in this
Agreement or a separate SOW gives the Customer any
rî t, title, or interest to the imeltectual property or
proprlelaiy knovwhow orthe Ddiverabtes.

(c) iacsimile with receipt oTa Transmission Coniltmcd*
ocknowledgm^ (d) e-mail, or (e) delivery by a reputable
overnight carrier service. In the case ofdelivery
facsimile or e-mail, the notice must be Toilowed by a copy
ofthe notice being delivered by a means provided in (aX (b)
or(e). The natice will be deerned given on the day the
notice is received.

15. GOVERNMENT PROVISIONS

15.1. Cemnlianee with Laws. Both panics Shall comply with and
give ail notices required by all explicable federal, state and
local laws, oritinances, ru^ regiilations and lawful orders
of any public authority bearing on the performance ofthis
AgreemenL

15.2. Business Assoehte Addttidum. Hie paniet a(»n-<» to il«-
terms of the Business Associate Addendum attached hereto
as Exhibit B and incorporated herein by reference.

15.3. EUiial Oonottunlrv. The nairles shall abide bv the

requirements of41CFR 60-1.4(a), 60-300.5(a) and 60-
741 J(a), and the posting requirements of29 CFR Pan 471.
appendix A to subpart A, if applicable. These regulations
prohibit discrimination against quaiiDed indivkhrais based
on their status as protected veterans or individuals with
disabilities and prohibit discrimination against all
individuals bas^ on their race, color, religion, sex, sexual
orientation, gender identity or nationai origin.

15.4. Excluded Parties Lisl. ESO agrees to immediately lamt In

Customer Ifan employee or contractor is listed by a federal
agency as debarred, excluded or otherwise ineligible for
participation in federally Afflded health care programs.

15.5. EnOilBQaiL Customer agrees that terms and conditions of
this Agreement may be utilized by other governmental
entities should said governmental entities desire to benelU
from Customer's procurement process.

16. PHI ACCURACY A COMPLETENESS

16.1. ESO provides the Software to allow Customer (and its
respective Users) to enter, document, and disclose Customer
Data, and as sudr, ESO gives no representations or
guarantees about the aceuraey or completeness of Customer
Data (including PHI) entered. upioarU or disclosed
through the Software.

i 6.2. Customer Is solely responsible Ibr any decisions or actions
taken involving patient care or patiem care managemenL
whether those droisions or actions were made or taken
using inlbrmation received through the Software.

17. MISCELLANEOUS

17.1. Indenendait Contiactmx. The lailia are indtBaidgit

contractors. Neither party is the agem of the other, and
neither may make commitments on the other's beluiif. The
parlies agree that no ESO employee or contractor is or will
be consideied an employee ofCustomer.

.17.2. tlajsa. Notices provided under this Agreement mast be in
V •' writinganddelivcied by (aleenifted mail, return receipt

requested to a party's priridpal place of business as forth in
the recitals on page I of this AgreemenL (b) hand delivered.

17.3. MefBCTCIause In entering into this AgreemenL neither
party is relying upon any representations or statements of
the other that ate not ftiily expressed in this Agreement;
rather each party is relying on its own judgment and due
diligence arid expressly disclaims reliance upon any
representations or statement not expressly set foith in this
Agreement. In the event the Customer issues a purchase
order, letter or any other document addressing the Software
or Services to be provided and perlbnned putsuam to this
AgreemenL it is hereby speciftcaliy agreed and understood
that any such writing is for the Customer's internal
purposes only, and that any terms, provisions, and
conditions contained therein shall in no way modiiy this
Agreement.

17.4. SfiktabiiiQli To the extent permitted by applicable law, the
parties hereby waive any provision of law that would render
any clause of this Agreement invalid or otherwise
unenforceable in any respect. If a provision of this
Agreement is held to be invalid or otherwise unenforceabie,
such provision will be interpreted to ftilftil its intended
purpose to the maximum extent permitted by applicable
law, and the remaining provisions ofthis Agreement will
cominue in fttll force and elfecL

17.5. Assignment A Successors. Neither nartvmav assign.
subcontracL delegate or otherwise translbr this Agreement
or any of its righto or oUigaiions hereunder, nor may it
contract with third parties to perfonn any of its obligations
hereunder except OS contentplated in this AgreemenL
without the otha party's prior written consem. Excqptthat
ehber patty may. without the prior consem of the othto,
assign all its righto under this Agreement to (i) a purchaser
ofall or substantially all assets related to this AgreemenL or
(ii) a third party participating in a merger, acquisitioo, sale
of assets or other corporate reorganiation in which either
party is participating (collectively, a "Change in ControD;
provided however, that the non-assigning party is given
notice of the Change in Control.

17.6. Modifications and Amendments. This Agreentem may not
be amended except through a written agreement signd by
authorized representatives of each party.

17.7. Force Maieure. No delay, failure, or default, other than a
failure to pqy Fees when due, will constitute a breach of this
Agreement to the extent caused by aets of war, terrorism,
hurricanes, earthquakes, other acts of Ood or (if nature,
strikes or other labor disputes, riots or other acts of civil
disorder, embargoes, or other causes beyond the performing
party's reasonaM control (collectively, "Force Mttjeure").
In such evenL however, the delayed party must promptly
provide the other party notice ofthe Force Majrare. The
delayed party's time forperformanee will be excused for
the duration ofthe Force Mqjeure, but if the event last
longer than thirty (30)days, the other party may
immediately temiinate the applicabtc Sales Order.

17.8. Ugdssiju Customer hereby grants ESO a license to
include Customer's primary 1^ in any customer list of
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press release announcing this Agreement; provided ESO
(list submits each such press rdease or eustonwr list to
Customer and receives written approval, which approval
shall not be unreasonably withheld. Gor^ll assneiated
with the logo inures solely to Customer, and ESO shall take
no action to damage the goodwill assoelated with the logo
or with Customer.

17.9. Waiver A. Breach Nather nanv wilt he dtantd in have

waived any or hs rights unte this Agreement unless it is an
explicit written waim made by an authorized
representative. No waiver ofa breach ofthis Agreement
will oonsthute a waiver of any other breach of this
Agreemem.

17.10. Survival ofTeiim. Unlen otherwise stntad. all of ESO's

and CUstmner's respective oUigaiions. representations and
warramies under this Agreemem which are not. by the
expressed terms ofthis Agreement. Iblly to be performed
while this Agreemem is in erfeet shall survive the
termination of this Agreement

•17.11. Amhlmiam Tenm. Thii AgiBBiient will imi he enmnuad

against arty parly by reason of its preparation.

17.12. Governing taw, tmemionallv nmitled.

17.13. Venue. Inlemlonallv omilted.

17.14. Bench Trial. Omitted

17.15. No Clan Aetloni. Omitted.

17.16. Limitation Period. Omitted.

17.17. Diiiiute Resolution. Omhted.

17.18. Teehnology Export. Customer shall not: tat nermit any third
party to access or use the Software in violaiian of any US.
law or regular ion; or (b) export arty software provided by
ESO or otherwise remove it from the United States exc^
in coffiplianee with ail applicable U.S. laws and regulatim
Without limiting the goi^ity ofthe foregoing. Customer
shall nm permit ariy Aird patty to access or use the
Software in. or export such software to, a country sut^ to
a United Slates embargo (as of the Efbctive Date • Cuba.
Iran. North Korea. Sudan, and Syria).

17.19. Order of hecedenee. In the evemofanvennniet between

this Agreement. Addenda or other attachments incorporated
herein, the following order ofprecedenee will govern: (I)
Addendum COF Contract No. 201841207. (2) the General
Terms and Conditions: (3) arty Burfness Associate
Agreement; (4) the applicable Sales Order or SOW. with
most recem Sales Ordm or SOW taking precedence over
earlier ones. No amendments incorporated into this
Agreement after execution of the General Terms and
Conditions will amend such General Terms and Conditions

unless it speciflcaily states its imem to do so and cites the
section or sections amended.

17.20. CounieaBH&Thio Agreemem may be executed in one or
more counterparts. Each counterpM will be an original, and
ail such counterparts will censtitutea single instnimenL

17.21. Signaturm Electronic signatures on this Aareemenl crcn
any Addendum (or copies of signatures sent via electronic
means) are the equivalent of handwritten signatures.

<•>
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EXHIBIT A

SMPPOBTSEBVirESAimPMIMIM

1. DEFINITIONS. Cspilalind leims not deOned bdow dial! have the same meaning as In the General Tcrais & Conditions.

1.1. "Enhaneement" means a modillcation. addition or new release of the SoRware that when added to the Soflware. materially changes
its utility, eincicney, flmctionol capability or application.

1.2. "E^il Support" means ability to moke raquesis Tor technical suppon assistance by e>niail at any lime concerning the use orthe
V  ihctKurrentreleaseorSoRwara

IJ. "Euro" means an error in the SoRware. which significantly degrades perfonnance of such SoRwate as compared to ESO's then-'
published Documentation.

1.4. "Error Correction" means the use oficasonable commercial eflhtu to eoncci Errors.

IJS. "Fix" means the repair or rcplacentent of object eode for the SoRware or Documentation to remedy an Error.

1.6. "Initial Response" means the flrst contact by a Support Representative aRer the incident has been logged and a ticka generated. This
may include an automated email response depending on wiien the incident is first communicated.

1.7. "Management Escalation" means, ifthe initial Workaround or Fix does not resolve the Error, notification oF management that such
Error(s) have been reported and oF steps being taken to correct such Error(s>.

1.8. "Severity I Etrot"meansanEtrarwhichrendersiheSoRwarecompIeiely inoperative (e.g. a User cannot access the SoRwate due to
unscheduled downtime or an Outage).

1.9. "Severity 2 Error" means an Error in which SoRware b still operable; however, one or more significant natures or Functionality are
unavaildtle (e.g. a User cannot access a core component oFihe SoRwm).

1.1. "Severity 3 Error" means any other error that does not prevent a User From accessing a significant fiature oF the SoRware (e.g User
b experiencing lateney in reports).

1.2. "Severity 4 Error" means any error related to Documentation or a Customer Enhancement request

IJ. "Status Update" means iFthe initial Workaround or Fix caimot resolve the Error, notification oFthe Customer regarding the progress
oFihe Workaround or Fix.

t  •'

1.4. "Online SunoorT means inFormation available through ESO's website (ww esosolutmns coinl. including Freouentiv asked
questions and bug repotting via Live Chat

IJ. "Suppon Representative" shall be ESO employeo(s) or agent(s) designated to receive Error notifications From Customer, which
Customer's Adminbtralor has been unable to resolve.

1.6. "Update" means an update or revbton to SoRware, typically For Error Correction.

1.7. "Upgrade" meansa new version or releaseoFSoRwaroorapanicular component oFSoRware. which improves the Functionalily, or
which adds Rmctional capabilities to the SoRwate and is not tnciuded in an Update. Upgrades may include Enhancements.

1.8. "Woifcaround" means a change in the procedures Followed or data supplied by Customer to avoid an Error without substantially
impairing Customer's use oF the SoRware.

2. SUPPORT KRVICE&

2.1. Customer will provide at least one odminbtrative employee (the "Administrator" or "Administrators") who will handle all requests
Ihr first-level suppon Rom Customer's employees with respect to the SoRware. Such suppon b intended to be the "Rent line" For
suppm and inFormation about the SoRware to Customer's Users. ESO will provide training, documentation, and materiab to the
Adminbtrator to enable the Adminbtrotor to provide technical suppon to Customer's Users. The Adminbtrator will notilV a Suppon
Representative oFany Errors that the Adminbtrator cannot resolve and assbt ESO in inFormation gathering.

2.2. ESO will (Hovide Suppon Services consisting oF(a) Error CoirectionCs); Enhancements. Updatesond Upgrades that ESOi in ib
dbcreiioa, makes gently available to its customers without addhiona) charge: and (b) Ewil Support, telephone support, and
Online Support ESO may use multiple Forms oFcommunication For purposes oFsubmining periodie status reports to Customer.
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inctttding but not limited to, messages in the Sonwaie, messages appearing upon login to the Softviiaie or other means of
broadcasting Status Updatc(s) to imihipie customers afTectcd by the same Error, su^ as a customer portal.

2J. ESO's sivpoft desk will be staiTed with competent technical consultants who are trained in and thoroughly Ibmiliar with the
Software and with Customer'sappticable conftguraiion. Tetephone support and all communications will te delivered in inteHigible
English.

2.4. Normal business hours for ESO's support desk ate Monday through Friday 7:00 am to 7.-00 pm CT. Customer will lecdve a call back
from a Support Representativeafter-hours for a Severity t Error.

ERROR PRIORITY LEVELS. Customer will report all Emm lo ESO via e-mail tnunnniiatwiKoliitHiiw cnnilaf tiv telephone rgfin.7fin.
9471, option 113). ESO shall exercise eommerclaiiy reasonable efTofts to correct any Error reported by Customer in accordance with the
priority level reasonably assigned to such Error by ESO.

3.1. Severity I Error. ESO shall (i) commence Error Correction promptly; (ii) provide an Initial Response within four hours; (lii) initiate
Management Escaleiirm pranqiUy; and (iv) provideCustoiner with a Status Update within four hows ifESO csimci resolve the Enor
within four hours.

3.2. Severiiv2 Erter. ESO shall (i) commence Enor Correction promptly; (11) provide on Initial Response within eight hows; (iii) initiate
Management Escalation within foity^ight hows if unresolved; and (iv) provide Customer with a Status Update within fonyHelsht
howsif ESO cannot resolve the Error wiihin fortycight hours.

3.3. Severitv 3 Enor. ESO shall (i) commence Error Correction promptly; (il) provide an Initial Response within three business days; and
(iii) provide Customer with a Status Update within seven calendar days IfESO cannot resolve the Enor within seven calendar d^.

3.4. SSXQyE££[D& ESO shall (i) provide on Initial Response within seven calendar days.

CONSULTING SERVICES. If ESO leasenaUy believes that a problem reported by Customer b not due to an Error in the SoftwBie.-ESO
will so notify Customer. At that time. Customer may request ESO to proceed with a root cause analysb at Customer's expense as set forth
herein or in iseparaie SOW. If ESO agrees to pcrlbim the investigation on behalf of Customer, then ESO's then^urrent and standard
consulting rates will spply for all work perfcnited in connection r^lh such analysis, plus reasonable rdaied expenses incurred. FOrtbe
avoidance ofdoubl. ConsullingSetvices will include cusiomivd report writing by ESO on behalfof Customer.

EXCLUSIONS.

S. I. ESO shol I have no obligation to pcrfbrm Error Corrections or otherwise provide support for. (i) Customa's repairs, maintenance or
modifications 10 the Software(if perm iilcd);(ii)Cttstomer'smisappliGalion or wiautheriaed use of the Software; (iii)attered or
damaged Software not caused by ESO; (iv) any third-party softwm (v) hardware bsues; (vi)Customer's breach ofthe Agreement;
and (Wi) any other causes b^ond the ESO's leasonaM control.

52. ESO shall have no Ibbiliiy for any changes in Customer's hardware or software systems that may he necessary to use the Software
due to a Workaround or Fix.

5.3. ESO b not responsible for any Error Cofrccllon unless ESO can replicate such Enor on lb own software and hardware or through
remote access to Customer's software and hardware.

5.4. Customer is solely responsible for iu selection of hardware, and ESO shall not be responsible the perfomunee of such hardware even
i f ESO makes recommendations regarding the some.

MISCELLANEOUS. The panics acknowledge that from lime^oHime ESO mtqr update hs support processes speciftcal|y addressed in thb
Exhibit and rmy do so by posting such updates to ESO's website or otherwise notifying Customer ofsuch updates. Customer will accept
updates lo ESO's support procedures and any other tenns in thb Exhibit; provided however, that thqr do not materially decrease the level of
Support Services diet Customer will receive fhrni ESO. THESE TERMS AND CONDITtONS DO NOT CONSTITUTE A PRODUCT
WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES NOT CHANGE OR SUPERSEDE
ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.
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EXH'Bn-B

HIPAA BUSINESS ASjiOCiATE ADPENDliM

ESO Solutions. Inc. ('Business Associate") and Customer agree that this HIPAA Business Associate Addendum CAddcndum") is
entered into for the benefit orc^istomer. which may be a covered entity ('Covered Entity') under the HIPAA Rules (as defined below) and that
this Addendum is elTective as orihe Effoctive Date of the Agieement

Pursuant to Business Associate's performance under the Agreement or other documented aiimgements between Business Associate
and Covered Entity, whether in effoct as of the EfTective ISate or which become efiective at any time during the term of this Addendum, Business
Associate may perform fimctions or activities involving the creation, use, access, tmnsmission or disclosure of PHI on behalf ofthe Covered
Enti^. and therefore; Business Associate may fonction as a business associate. The parties, therefore, agree to the following terms and conditions
set forth in this Addendum for the scope of Business Associate's activities involving Covered Entity's PHI. if any.

1. StSBS- This Addendum applies to and is hereby automatically incorporated into all present and future agreements and relationships,
.. whether written, oral or implied, between Cov^ Entity and Business Associate, pursuant to which PHI is created, maintained, receivedor
' ' transmitted by Business Associate ftem or on behalf of Coveted Entity in any form ormedium whatsoever.

2. iVftnitions. Far purposes of this Addendum, the terms used herein, unless otherwise defined, shall have the same meanings as used in the
Health Insurance Payability and Accountability Act of 1996 ('HIPAA'). or the Health Infomnation Technology for Economic and Clinical
Health Act ('HITECH'). and any amendments or implementing regulations, (collectively 'HIPAA Roles').

3. Comnliance with Armticahle law. The parties acknowledge and agree that, beginning with the relevant effective date. Business Associate
shall comply with its obligations under this Addendum and with all obligations of a business associate under HIPAA. HITECH. the HIPAA
Rules, and ̂ er applicable laws and regulations, as Ihey exist at the time this Addendum is executed and as they are amended. Ibr so long
as this Addendum is in place.

4. Permissible Use and Disclosure of PHI. Business Associate may use and disclose PHI as necessary to carry out its duties to a Covered
Entity pursuant to the temu of the Agieement and as iei)uired by law. Business Associate may also use and disclose PHI (i) for its own
proper management and administration, and (ii) to cat^ cut its legal responsibilities. If Business Associate discloses Protected Health
Infomtation to a third party for either above reason, prior to making any such disclosure. Business Associate must obtain: (i) reasonable
assurances from the receiving party that such PHI will be held confidential and be disclt^ only as required by law or for the purposes for
which it was disclosed to such receiving party, and (ii) an agreement from such receiving party to immediately notiiy Busbiess Associate of
any known breaches of the confidemiality of the PHI.

5. Limitations onlJseandDisclosuteofPHI. Business Associate shall not and Shall ensure that its directors, officers, emphqves.
subcontractors, and agents do nm. use or disclose PHI in any manner that is not permitted the Agreement or that would violate Subpart E
of 45 C.F.R. 164 ('Privacy Rule') if done by a Coveted Entity. All uses and disclosures of. and requests ly. Business Associate for PHI are
subject to the minimum necessary rule of the Privacy Rule.

6. ReottiredSafeaiiards to Prated PHI. Business Associate shall use appropriate safeguards and comply with Subpart C of45 C.F.R. Part 164
('Security Rule") with respect to electronic PHL to prevem the use or disclosure of PHI other than pursuant to the terms and conditions of
this Addendum.

•7.: Retxntina to Covered Emitv. Business Associate shall report to the affected Covered Entity without unreasonable delay: (a) any use or
disclosure of PHI not provided for by the Agreement of which it becomes aware; (b) any breach of unsecured PHI in accordance with 45
C.F.R. Subpart D of 45 C.F.R. 164 ('Breach Notification Rule'); and (c)any security incident of which it becomes aware. With regard to
Security Incidents caused by or occurring to Business Associate. Business Associate shall cooperate with the Covered Entity's Investigation,
analysis, notification and mitigation activities. Notwithstanding the foregoing. Covmed Enti^ acknowledges and shall be deemed to have
received advanced notice from Business Associate that there are routine oocunenoes ofi (i) unsuccessful attempts to penetrate computer
networks or services maintained by Business Associate: and (ii) immaterial incidents such as 'pinging' or 'denial ofservices' attacks.

b. Mhtnaiion of Harmful ElfaetB. Busmess Associate agrees to mitigate, to the extent practicable, arty harmful effect of a use or disclosure of
PHI by Business Associate in violation of the requirements of the AgteemenL incliiding, but not limited to. compliance with any state law
orconttactual data breach requirements.

9. Agiegmenm tw Third Bartiex. Biginesa Associate shall enter into an agreement with any subcontractor of Business Associate that creates,
receives, maintains or transmits PHI on behalfof Business Associate. Pursuant to such agreemenu the subcontractor shall agree to be bound
by the same or greater restrictions, conditions, and requirements that apply to Business Associate under this Addendum with respect to such

la Aeeeg ro PHI. Within five (5) business days of a request by a Covered Entity for access to PHI about an individual contained in a
Designated Record ScL Business Associate shall make available to the Covered Entity such PHI for so long as such inforaiation is
rnaintainedby Business Associate in the Designated Record SeL as required by 45 C.F.R. 164524. In thoeventanyindividualdelivers
directly to Business Associatea request for access to PHI. Business Associale shall within five (5) business rhtys forward sudi request to the
Covered Entity.

! ■'>
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,11. AmendinentofPHI. Within live (S) business days ol receipt of a request fmn a Covered Entity Tor the amendment of an individuart PHI or
' ■' a record regarding an individual eomdned in a Designated Record Set (ibr so long as the PHI te maintained in the Designated Record Set),

Business Associate shall provide such inroimathm to the Covered Enti^ Ibr amendment and incorporate aiiy such amendments in the PHI
as required by 45 C.F.R. 164526. In tbeevcmanyindividuatdelivetsdirectlyto Business AssociatearequMforamendmentto PHI,''
Business Associate shall within live (5) business days Ibrword such request to the Coveted Entity.

12. DoeumentatlBn of Direlosuies. Business Associate agrees to document disclosures of PHI and Inronnation related to such disclosures as
would be required rcra Covered Entity to respond to a request by an individual reran accounting ofdisclosures of PHI In accordance with
4SC.F.R. 164528 and HITECH.

13. Aeeounilna of Diseioniies Within live (5) business days of notice by a Covered Entity to Business Associate that It has received a request
for an accounting ofdisclosures of PHI, Business Associate shall make available to a Covered Enli^ information to pemtlt the Covered
Entity to respond to the request for an accounting ofdisclosures of PHI. as required by 45 C.F.R. 164.528 and HITECH.

14. OthefOMioathMn. To the extent that Business Associate is to carry out one or more ofa Covered Entit/s obligations under the Privacy
Rule, Business Associate shall comply with such requirements that apply to the Coveted Entity in the performance of such obllgalions.

15. Judicial and Adminismuive Proeeedinas. In the event Business Associate receives a sUbooena. court or admlnisttalive order or other
diseoveiy request or mandate for release of PHL thealfected Coveted Entity shall have the ri{^ to control Business Assodatds response to
such request, provided that, sudi control does not have an adverse impact on Business Associate's complianoe with existing laws. Busioess
Associate shall notiiy the Covered Entity of the request as soon as reasonably practicable, but in atiy event within seven (7) business days of
receipt of such request

16. Avnllahilitv of Boolti and Records. Business Associate hereby agrees to make its internal practices, books, and records available to the
Secretary ofthe Department of Health and Human Services for purposes of detenninlng compliance with HIPAA Rules.

17. Termination Ibr Cause. In addition to any other rights a party may have in the Agreement this Addendum or by operation of law or in
equity, either potty may: i) immediately terminate the Agreement if the other party has violated a material term ofthis Addendum; or il) at
the noobreaching park's option, permit the breaching party lo cure or end any such violation within the time specified by the non-

.  breaching paiw. The notvbnadiing party's option to have cured a breach ofthis Addendum shall not be construed as a waiver of any other
■' rights the non-breaching party has in the Agreement, this Addendum or by operation of law or in equity.

18. Effeei ofTcfmlnaiiim of Atrreement. Upon the lerminstioo of the Agreement or this Addendum for any reason. Business Associate shall
return to a Covered Entity or, at the Covered Entity's direction, destroy all PHI received from the Covered Entity that Business Associate
maintains in any form, recorded on any medium, or stored in any storage system. This provision shall apply lo PHI that is in the possession
of Business Associate,subcontractois, and agents of Business Associate. Business Associate shall retain no copies of the PHI. Business
Associate shall remain bound by the provisions of this Addendum, even afler termination ofthe Agreement or Addendum, until such time
as all PHI has been returned or otherwise destroyed as provided in this Section. For the avoidance ofdoubt, de-identified Customer Data
shall not be subject to this provision.

19. inlunetivB Reltef Business Associate stipulates that its unauthorized use or disclosure of PHI while perlbtming services pursuant to this
Addendum vwuld cause irreparable harm to a Covered Entity, and in such event, the Covered Entity shall be entitled to institute
proceedings in any court ofoompetent jurisdictton to obtain damages and mjunctive relief.

20. OwnerofPHl Under no circumstances shall Business Associate be deemed in any respect to be the owner of any PHI created or received
by Business Assoclaieon behalfof a Coveted Entity.

21. DaiaUgBePmvisfam. Business Associate may aggregate and do-ldentily PHI and/orcreate limited data sett for use in research, evaluation
and for publlcallon or presentation of patient care quality Improvement practices and outcomes. The Parties undeistand and agree that such
aRdngated and de-Identified data is no longer PHI subject to the provisions of the KIPAA Rules and agree that Business Assocbte may
retain such limited data sets indefinitely thereafter. Business Asswiate agrees that it will comply with all tenns of this Agreement with
respect lo the limited data sets and that il shall not re-Identify or attempt to re-identify the information contained in the limited data set, nor
contact any of the individuals whose information is contained in the limited data set.

22. WoWarmnlv. PHI IS PROVIDED SOLELY ON AN "AS IS" BASIS. THE PARTIES DISCLAIM AU OTHER WARRANTIES,
EXPRESS OR IMPUED. INCLUDING BUT NOT LIMITED TO, IMPUED WARRANTIES OF MERCHANTABIUTV AND FITNESS
FOR A PARTICULAR PURPOSE.

.U. SafeeiMidt and Annmmfate 1 he itrPmtnaeri Health Innumatlan Caw-red Ealitv h impniMilile for tmplemauhw appmpriate priwgy and
>  security safeguards to protect its PHI in compliance with HIPAA. Without limitatioo, it is Covered Entity's obligation to;

23.1. Not include PHI in information Covered Entity submitt to technical support personnel through a technical support request or to
oommunity support fonuns. In addition. Business Associate does not act as. or have the obligations ofaBtsim Associate under the
HIPAA Rules with respect to Customer Data once it is sent to or from Covered Enthy outside ESO's Software over the public
Internet; and
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Addendum

COF Contract No. 2018-0207
This addendum shall modify and supersede the ESO Firehouse Software Master Subscription and License
Agreement (the "Agreement") attached hereto. The Agreement, together with this Addendum and the
attached documents, constitutes the entire agreement ("Contract"). Should any terms and conditions
contained herein differ, then these terms and conditions shall supers^e.

1. Time of the Essence. The patties agree that TIME IS OF THE ESSENCE with respect to the
parties' performance of all provisions of the Agreement.

2. Confidentiality and Proprietary rights. While the software provided 1^ Vendor shall be
considered proprietary information the parties. Vendor waives any right to confidentiality of
any document, e-mail or file it fails to clearly mark on each page (or section as the case may be)
as confidential or proprietary. Proprietary rights do not extend to the data created Ity the City's
users of the System; all rights to that data (excluding derivative or hidden data such as metadata)
shall vest solely in City at the moment of creation and City shall retain exclusive rights, title, and
ownership of all data and images created therefrom at the moment of creation and utilization,
through and including image creation. Notwithstanding the foregoing, City shall have no right to
the form or function of any charts, graphs, or similar graphical displays generated Ity Vendor's
software. City may be required to disclose documents under state or federal law. City shall notify
Vendor if a request for documents has been made and shall give Vendor a reasonable opportunity
under the circumstances to respond to the request by redacting proprietary or other confidential
information. In exchange. Vendor agrees to indemnify, defend, and hold harmless City for any
claims by third parties relating thereto or arising out of (i) the City's failure to disclose such
documents or information required to be disclosed by law, or (ii) the City's release of documents
as a result of City's reliance upon Vendor's representation that materials supplied by Vendor (in
full or redacted form) do not contain trade secrets or proprietary information, provided that the
City impleads Vendor and Vendor assumes control over that claim.

3. Derivative Works. To the extent that the Agreement contains Vendor's reservation of rights, such
definitions and limitations are superseded by the following: "Derivative Work" means a program
that is based on or derived from one or more existing programs or components. If the ori^nal
software is modified to create a new program, a derived work is created. If the original software
was designed to accept plug-ins or drivers using a defined mechanism, such a driver or plug-in
does not form a derived work. Linking to a library in the way it was designed to be interft^
with, does not constitute deriving a work. "Derivative work" is not the data that the Licensee
inputs, manipulates, modifies or otherwise improves, nor the images resulting therefrom.

; 4. Warranties/Limitation of Llabilitv/Waiver. The City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive any
rights it may have to all remedies provided by law.

5. Arfaitiation/Mediation. No arbitration shall be required as a condition precedent to filing any
legal claim arising out of or relating to the Contract. No arbitration or mediation shall be binding.

6. No Taxes. No Interest Payments. As a tax-exempt entity, the City shall not be responsible for
sales or use taxes incurred for products or services. The City shall supply Vendor with its Sales
and Use Tax Exemption Certificate prior to the execution of this Addendum. Vendor shall bear
the burden of providing its suppliers with a copy of the City's tax exemption certificate and shall
assume all liability for such taxes, if any, that should be incurred. The City does not agree to pay
any interest for late payments, having agreed to pay in a timely manner.

?• Licensed iisers/"seats". If and whenever the Agreement defines or refers to "licensed users" such
shall be read to allow installation of the program to allow efficient dissemination of the licensed
program, such as disk mastering and other methods of mass installation, without exceeding the
licensed number of seats.
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Addendum

COF Contract No. 2018-0207
8. Notices. Any notice provided pursuant to the Contract, if specified to be in writing, will be in

writing and wiil be deemed given: (a) if by hand delivery, then upon receipt thereof; (b) if
mailed, then three (3) days after deposit in the mail where sender is located, postage prepaid,
certified mail return receipt requested; (c) if by next day delivery service, then upon sudi
delivery; or (d) if by facsimile transmission or electronic mail, then upon confirmation of receipt.
All notices will be addressed to the parties at the addresses set forth below (or set forth in such
other document which the Agreement or this Addendum may accompany, or such other addrjess
as either party may in the future specify in writing to the other):

In the case of the Cltv: In the case of Vendor;

City of Franklin ESO Solutions, Inc.
Attn: Todd Horton Attn: Legal Oepartment
109 Third Ave. South 11500 Alterra Parkway, Ste. 100
P.O. Box 305 Austin, TX 78758
Franklin, TN 37065-0305 CC: legal@esosolutions.com
FAX: 615/550-6613

9. Waiver. Neither party's failure or delay to exercise any of its rights or powers under the Contract
will constitute or be deemed a waiver or forfeiture of those rights or powers. For a wtuver of a
right or power to be effective, it must be in writing signed by the waiving party. An effective
waiver of a right or power shall not be construed as either (a) a future or continuing waiver of that
same right or power, or (b) the waiver of any other right or power. Vendor agrees to waive any
convenience fee for the use of payment by purchasing card.

10. Severabiiitv. If any term or provision of the Contract is held to be illegal or unenforceable, the
validity or enforceability of the remainder of the Contract will not be affscted.

11. Preceden(». In the event of conflict between this Addendum and the provisions of the
Agreement, or any other contract, agreement or other document to which the Agreement or this
Addendum may accompany or incorporate by referenrx, the provisions of this Addendum will, to
the extent of such conflict (or to the extent the Agreement is silent), take precedence unless such
document expressly states that it is amending this Addendum.

12. Indemnification. Intentionally omitted.

13. Entire Agreement These Standard Terms and Conditions, including any contract, agreement or
other document which these Standard Terms and Conditions may accompany, constitutes the
entire agreement between the parties and supersedes any prior or contemporaneous
communications, representations or agreements between the parties, whether oral or written,
regarding the subject matter of these Standard Terms and Conditions. The terms and conditions
of these Standard Terms and Conditions may not be changed except by an amendment expressly
referencing these Standard Terms and Conditions Ity section number and signed by an authorized
representative of each party.

14. Additions/Modifications. If seeking any addition or modification to the Contract, the parties
agree to reference the specific paragraph number sought to be changed on any future document or
purchase order issued in furtherance of the Contract, however, an omission of the reference to
same shall not affect its applicability. In no event shall either party be bound by any terms
contained in any purchase order, acknowledgement, or other writings unless: (a) such purchase
order, acknowledgement, or other writings specifically refer to the Contract or to the specific
clause they are intended to modify; (b) clearly indicate the intention of both parties to override
and modify the Contract; and (c) such purchase order, acknowledgement, or other writings are
signed, with specific material clauses separately initialed, by authorized representatives of both
parties.
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Addendum

COF Contract No. 2018-0207
15. Assignment/Subcontracting. Neither party may assign any rights or obligations under these this

Contract, without the prior written consent of the other party. This Contract will be binding upon
and inure to the benefit ofthe parties and their respective successors and permitted assigns.
Vendor may subcontract any portion of the work only with the prior consent of the City, but such
subcontracting will not relieve Vendor of its duties under this Contract.

16. Applicable Law: Choice of Forum/Venue. The Contract constitutes the entire agreement and is
made under and will be construed in accordance with the laws of the State ofTennessee without

giving effect to any state's choice-of-law rules. The choice of forum and venue shall be
exclusively in the Courts of Williamson County, Tennessee.

17. Breach. Upon deliberate breach ofthe Contract by either party, the non-breaching party shall be
entitled to terminate the Contract without notice, with all of the remedies it would have In the

event of termination, and may also have such other remedies as it may be entitled to in law or in
equity.

18. Survival. This Addendum shall survive the completion of or any termination of the Contract,
agreement or other document to which it may accompany or incorporate by reference.

ESO Solntlons,

Its: rrn ft- Prpgi>tpiw

CITY OF FRANKLIN:

By:

Eric S. Stuckey, City AdmiKj^icafbr

APPROVED AS TO FORM
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