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February 14th.,2017

Woodbury County EMS
121 Deer Run Trail
Climbing Hill, lowa 51015

Greetings,

Enclosed, please find our fully-executed Subscription Agreement.
Please let me know if you have any questions - | can be reached
at (512) 308-6508.

Thank you for choosing ESO!

Contract Manager
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SUBSCRIPTION AGREEMENT

This Subscription Agreement (the "Agreemenl") is entered into this J Ou, ,f 4-bU-ArUZ , Z|ffu"fffective, -wL--L
Date")by and between ESO SOLUTIONS, INC., a Texas corporation with its principal place of business at 9020 N Capital of Texas Highway,
Building II-300, Austin, Texas 78759 (*ESO"), and Woodbury County Emergency Services, with its principal place of business at 121 Deer
Run Trail, Climbing Hill, Iowa 51015, on behaif of itself and those parties listed on Exhibit D (collectively,"Customer") (eacha"Party" and
co llective ly the " P ar ties").

WHEREAS, ESO is in the business of providing software services (the "Services") to businesses and municipalities; and

WIIEREAS, Customer desires to obtain these Services from ESO for itself and the parties listed on Exhibit D, for whom Customer
agrees it possesses all necessary power and authority to execute this Agreement on behalfoi and all upon the terms and conditions set forth
herein;

NOW, TIIEREFORE, for aad in consideration of the agreement made, and the payments to be made by Customer, the Parties

mutually agree to the following:

l. Seryices. ESO agrees to provide Customer the Services selected by Customer on Exhibit A attached hereto and incorporated by reference

herein. Customer agrees that Services purchased hereunder are neither contingent on the delivery of any future functionality or future

features, nor dependent on any oral or written public comments made by ESO regarding future functionality or future features.

2. Term. The Term of this Agreement shall commence on the Eflective Date and shall terminate one year after the Effective Date ("Initial
TeTM,,). TI{E AGREEMENT SHALL AUTOMATICALLY RENEW FOR SUCCESSIVE RXNEWAL TERMS OF ONE YEAR,
LINLESS ONE PARry GIVES THE OTIIER PARTY WRITTEN NOTICE THAT THE AGREEMENT WILL NOT RENEW, AT
LEAST THIRTY (30) DAYS PRIOR TO THE END OF T}IE CURRENT TERM.

3. Subscriotion Fees. Invoices and Pavment Terms.

a. Subscription Fees. Customer shall pay to ESO the fees for the Services as described in Exhibit A (the "Subscription Fees"). ESO

may evaluate Customer's usage and adjust Customer's invoice based on changes in Customer usage as indicated in Exhibit A. ESO

shall have the option to increase pricing, except during the Initial Term, as long as it provides at least sixty (60) days' notice ofsuch
increase to Customer prior to automatic renewal under Section 2 above.

b. Payment of Invoices. Customer shall pay the full amount of invoices within thtry (30) days of receipt (the"Due Datd'). Customer

is responsible for providing complete and accurate billing and contact information to ESO and to notif, ESO ofany changes to such

information.

c. Disputed Invoices. If Customer in good faith disputes a portion of an invoice, Customer shall remit to ESO, by the Due Date, full
payment of the undisputed portion of the invoice. In addition, Customer must submit written documentation: (i) identifuing the

disputed amount, (ii) an explanation as to why the Customer believes this amount is inconect, (iii) what the correct amount should

be, and (iv) written evidence supporting Customer's claim. If Customer does not notifr ESO of a disputed invoice by the Due Date,

Customer shall have waived its right to dispute that invoice. Any disputed amounts determined by ESO to be payable shall be due

within ten (10) days of such determination.

4. Termination.

a. Termination by Customer for ESO Default. If ESO fails to perform a material obligation under this Agreement and does not remedy

such failure within thirty (30) days foilowing written notice from Customer ("ESO Default"), Customer may terminate this

Agreement without incurring further liability, except for the payment of all accrued but unpaid Subscription Fees. If ESO is unable

to provide Service(s) for ninety (90) consecutive days due to a Force Majeure event as defrned in Section 164 Force Majeure,

Customer may terminate the a{fected Service(s) without liability to ESO.

b. Termination bv ESO for Customer Default. ESO may terminate this Agreement with no further liability if (i) Customer fails to pay

for Services as required by this Agreement and such failure remains uncorrected for five (5) days following written notice from ESO,

or (ii) Customer fails to perform any other material obligation under this Agreement and does not remedy such failure within thirty
(30) days following written notice from ESO (collectively referred to as"Customer Default"). ln the event of a Customer Default,

ESO shall have the right to (i) terminate this Agreement; (ii) suspend all Services being provided to Customer; (iii) terminate the

right to use the Software on the web and/or mobile devices; (iv) apply interest to the amount past due, at the rate ofone and one-half

percent(l%%) (or the maximum legal rate, if less) of the unpaid amount per month; (v) offset any amounts that are owed to Customer

by ESO against the past due amount then owed to ESO; and/or (vi) take any action in connection with any other right or remedy ESO

may have under thii Agreement, at law or in equity. If ESO terminates this Agreement due to a Customer Defaulg Customer shall

remain liable for all accrued Subscription Fees and other charges. In addition, Customer agrees to pay ESO's reasonable expenses

(including attomey aad collection fees) incurred in enforcing ESO's rights in the event of a Customer Default.

5. Deliverv of Data uoon Expiration or Termination of Asreement. If Customer requests its data within thirty (30) days of expiration of
thir eg*"*.nt, oiltie termination of this Agreement purcuant to Section 4 above, ESO shall deliver to Customer its data. ESO shall



6.

make reasonable and good faith efforts to accommodate Customer's preference for the type of media for delivery. Customer shall

reimburse ESO for the cost of the media on which Customer's data is delivered to Customer.

Svstem Maintenance. In the event ESO determines that it is necessary to interrupt the Services or that there is a potential for Services to

b" t t"r"pt"d fbr th. performance of system maintenance, ESO will use good-faith efforts to notify Customer prior to the performance of
such maintenance and will schedule such maintenance during non-peak hours (midnight to 6 a.m. Central Standard Time). In no event

shall intem:ption of Services for system maintenance constitute a failure of performance by ESO.

Access to Internet. Customer has sole responsibility for obtaining, maintaining, and securing its connections to the Intemet, and ESO

.nuk.. no ..p."r.otations to Customer regarding the reliability, performance or security ofany particular network or provider.

Mobile Software. If Customer elects to use ESO's Mobile Software (the"Sof*ard'), the provisions of this Section shall apply.

a. Use of Software. Subject to the terms, conditions and restrictions in this Agreement and in exchange for the Mobile Software

frt.rtu.. F..s and/or Subscription Fees, ESO hereby grants to Customer a non-exclusive, world-wide, non-transferable rights, for

the Term of this Agreement, to use and copy (for installation and backup purposes only) the Software to the units for which the

Mobile Software Interface has been purchased.

b. Ownership and Restrictions. This Agreement does not convey aly rights of ownership in or title to the Software or any copies

tllercof Atl rtght, iitte ana interest in the Software and any copies or derivative works thereof shall remain the property of ESO.

Customer will not (i) disassemble, reverse engineer or modifi the Software; (ii) allow any third party to use the Software; (iii) use

the Software as a component in any product or service provided by Customer to athird pa(y; (iv) transfer, sell, assign, or otherwise

convey the Software; (v) remove anyproprietary notices placed on or contained within the Software; or (vi) copy the Software except

for backup purposes. Customer agrces to keep the Software free and clear of all claims, liens, and encumbrances.

c. Mobile Software Interface Fee. The Mobile Software Interface Fee is non-refundable. The Software shall be deemed accepted upon

delivery to Customer.

d. Title. ESO hereby represents and warrants to Customer that ESO is the owner of the Software or otherwise has the right to grant to

C,.rrto*.. the rights set forth il this Agreement. In the event of a breach or threatened breach of the foregoing representation and

waranty, Customer's sole remedy shali be to require ESO to either: (i) procure, at ESO's expense, the right to use the Software, or

(ii) replace the Software or any part thereof that is in breach and replace it with Software of comparable functionality that does not

cause any breach.

Suoport and Updates. During the Term of this Agreement, ESO shall provide Customer the support services and will meet the service

@-attachedheretoandincorporatedherein.ESowillalsoprovideUpdatestoCustomer,inaccordancewith
Exhibit B.

Other Services. Upon request by Customer, ESO may provide services related to the Software other than the standard support described

above at ESO,s then-current labor rates. This may include on-site consultation, configuration, and initial technical assistance and training

for the purpose of installing the Software and training selected personnel on the use and support of the Software. ESO shall undertake

reasona-ble efforts to accommodate any written request by Customer for such professional services.

Indemnification bv Customer. To the extent allowed by law, Customer will defend and indemnifr ESO from any and all claims brought

@dwil1holdESoharm1essfroma1lcorrespondinglossesincurredbyESoarisingoutoforre1atedto(i)
iustomei,s misuse ofthe Services and/or Software, (ii) any services provided by Customer to third parties, or (iii) Customer's negligence,

inaction or omission in connection with the services it provides to third parties.

LiMitAtiON Of LiAbiIitV. NOTWITHSTANDING ANY OTHER PROVISION MREOF' NEITHER PARTY SHALL BE LIABLE TO

TTE OUTSN PARTY OR ANY THIRD PARTY FOR ANY IN'DIRECT, CONSEQI,ENTIAL, INCIDENTAL, RELIANCE, SPECIAL'

EXEMPLARY OR PTINITIVE DAMAGES (INCLTIDING BUT NOT LIMITED TO DAMAGES FOR LOST PROFITS, LOST

REVENUES OR COST OF PURCHASING REPLACEMENT SERVICES) ARISING OUT OF OR RELATING TO THIS

AGREEMENT. ADDITIONALLY, ESO SHALL NOT BE LIABLE TO CUSTOMER FOR ANY ACTUAL DAMAGES IN EXCESS

OF T}IE AGGREGATE AMOLINT T}IAT ESO IIAS, PRIOR TO SUCH TIME, COLLECTED FROM CUSTOMER WITH RESPECT

TO SERVICES DELIVERED HERELINDER; PROVIDED, HOWEVER, THAT THE LIMITATION OF LIABILITY DESCRIBED IN

THIS SENTENCE SHALLNOTAPPLYIN TIIE EVENTOF DAMAGES CAUSED BYESO'S GROSSNEGLIGENCE ORWILLFUL

MISCONDUCT. FURTI{ERMORE, IN NO EVENT STIALL EITHER PARTY BE LIABLE TO T}IE OTI{ER, EIT}IER IN

CoNTRACT OR rN TORT, FOR PROTECTION FROM LTNAUTHORIZED ACCESS OF CUSTOMER DATA OR FRoM

LN{AUTHORIZED ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF CUSTOMER DATA FILES, PROGRAMS,

PROCEDURES OR INFORMATTON, NOT CONTROLLED BY ESO, THROUGH ACCIDENT OR FRAUDULENT MEANS OR

DEVICES. THIS SECTION SHALL SIIRVIVE ANY TERMINATION OR EXPIRATION OF THIS AGREEMENT. EACH PARTY

ACKNOWLEDGES THAT TI{IS LIMITATION OF LIABILITY WAS SPECIFICALLY BARGAINED FOR AND IS ACCEPTABLE

TO CUSTOMER. zuRTTIER, EACH PARTY'S WILLINGNESS TO AGREE TO THE LIMITATIONS CONTAINED IN THIS

SECTION WAS MATERIAL TO ENTERING INTO THIS AGREEMENT'

s,u,",iptioffi il"*iiillX
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13. Acknowledgements and Disclaimer of Warranties. Customer acknowledges that ESO cannot guarantee that there will never be any

outages ln nSO network and that no credits shall be given in the event Customer's access to ESO's network is intemrpted. TIIE
SERVICES SHALL FUNCTIoN FREE oF MATEzuAL DEFECT AND IN ACCORDANCE WITT{ THE WRITTEN MATERIALS
PROVIDED BYESO. TTIE SERVICES ARE PROVIDED "AS IS." LINLESS OTTIERMSE SPECIFIED ITEREIN, ESO MAKES NO

REPRESENTATION OR WARRANTY TO CUSTOMER OR ANY OT}IER PERSON OR ENTITY, WHETHER EXPRESS, TMPLIED

OR STATUTORY, AS TO TI{E DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLEIENESS OR FITNESS FOR A
PARTICULAR PURPOSE, OF ANY SERVICE OR SOFTWARE PROVIDED HEREI,II\IDER OR DESCRIBED FIEREIN, OR AS TO

ANY OTHERMATTER(INCLUDING WITHOUTLIMITATION THATTHERE WILLBENO IMPAIRMENTOFDATA ORTHAT

SERVICES WILL BE UNINTERRUPTED OR ERROR FREE), AIL OF WHICH WARRANTIES BY ESO ARE I{EREBY

EXCLUDED AND DISCLAIMED, TO TIIE MAXMUM EXTENT PERMITTED BY APPLICABLE LAW.

Conlidential Information . *ConJidential Information" shall mean all information disclosed in writing by one Party to the other Parfy

th"t[ .t..ty -*k d "CONFIDEN1AL" or "PROPRIETARY" by the disclosing Party at the time of disclosure or which reasonably

should be understood to be confidential given tlte nature ofthe information and the circumstances ofdisclosure. Confidential Information

does not include any information that (i) was already known by the receiving Party free of any obligation to keep it confidential at the

time of its disclosure; (ii) becomes publicly known through no wrongful act of the receiving Party; (iii) is righrfully received from a third

person without knowlidge of any-confidential obtigation; (iv) is independently acquired or developed without violating any of the

obligations under this Agreement; or (v) is approved for release by written authorization of the disclosing ParY.

A recipient of Confidential Information shall not disclose the information to any person or entity except for the recipients and/or its

employees, contractors and consultants who have a need to know such Confidential Information. The recipient may disclose Confidential

Information pursuant to ajudicial or govemmentai request, requirement or order; provided that the recipient shall take all reasonable steps

to give prior notice to the disclosing Party.

Confidential Information shall not be disclosed to any third party without the prior written consent of the owner of the Confidential

Information. The recipient shall use Confidential Information only for purposes of this Agreement and shall protect Confidential

Information from disclosure using the same degree of care used to protect its own Confidential Information, but in no event less than a

reasonable degree of care. Confidential Information shall remain the properry of the disclosing Party shall be retumed to the disclosing

party or destroyed upon request of the disclosing Party. Because monetary damages may be insufficient in the event of a breach or

threatened breach ofthe foregoing provisions, theaflected Party may be entitled to seek an injunction or restraining order in addition to

such other rights or remedies ar .uy t. available under this Agreement, at law or in equiry, including but not limited to monetary damages.

General Provisions.

a- Force Majeure. Neither party shall be liable to the other, nor deemed in default under this Agreement if and to the extent that such

eu.ryt p.rforrrance of this Ageement is delayed or prevented by reason of Force Majeure, which is defined to mean an event that

is teyond the reasonable control ofthe affected Parfy and occurs without such Party's fault or negligence.

b. Entire Asreement. This Agreement, including all schedules, exhibits, addenda and any Business Associate Agreement (as that term

is useO in tte Health Insurance portability and Accountability Act and related regulations) (see Exhibit C) are incorporated herein by

reference, constitutes the entire ug...-.nt between the Parties and supersedes all prior and contemporaneous agreements, proposals

or representations, written o. orJ, .on..-ing its subject matter. No modification, amendment, or waiver of any provision of this

ugr.".n.nt shall be effective unless in writing and signed by the Party against whom the modification, amendment or waiver is

asserted.

c. Governins Law. This Agreement shall be govemed by the laws of the State of Iowa without regard to choice or conflict of law ruies.

d. Arbitration. Intentionallyomitted.

e. No press Releases without Consent. Neither Party may use the other Party's name or trademarks, nor issue any publicity or public

,tut.rn"nt. *n".-irg th. ott., pu.ty or the existence or content of this Agreement, without the other Party's prior written consent.

Notwithstanding, CuJtome. agrees tlat ESO may use Customer's name and logo in ESO sales presentations, without Customer's

prior written coi-rsent, during"ttre Term of this Agreement, but only for the purposes of identifring the Customer as a customer of

b,SO. Likewise, Customer may use ESO's name and logo to identify ESO as a vendor of Customer.

f. Agsregate Data Reportins. Customer hereby grants ESO the right to collect and store its data for aggregate reporting purposes, but

in no event shall ESo- dFclose protected Heaith Information ("Prf') unless permitted by law. Moreover, ESo will not identifr

Customer without Customer's consent.

g. Compliance with Laws. Both parties shall compiy with and give all notices required by all applicablr federal, state and local laws,
- ordirr*..s, rules, regulations and lawful orders of any public authority bearing on the performance of this Agreement.

14.

15.

ESO Solutions, Inc.

Subscription Agreement 0922 i 4
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Waiver. No failure or delay by either ParB in exercising any right under this Agreement shall constitute a waiver of that right. If
Customer has made any change to the Agreement that Customer did not bring to ESO's attention in a way that is reasonably calculated

to put ESO on notice ofthe change, the change shall not become part ofthe Agreement.

Severability. IfanyprovisionofthisAgreementisheldbyacourtofcompetentjurisdictiontobecontrarytolaw,theprovisionshall
be modified by the court and interpreted so as best to accomplish the objectives ofthe original provision to the fullest extent permitted

by iaw, and the remaining provisions of this Agreement shall remain in effect.

Taxes and Fees. This Agreement is exclusive of all taxes and fees. Unless otherwise required by law, Customer is responsible for

and will remit (or will relmburse ESO for) all taxes of any kind, including sales, use, duty, customs, withholding, property, value-

added, and other similar federal, state or local taxes (other than taxes based on ESO's income) assessed in connection with the

Services and/or Software provided to Customer under this Agreement.

IndeoendentContractor. NothinginthisAgreementshallbeconstruedtocreate: (i)apartnership,jointventureorotherjointbusiness

-trtt"*htp b"t**, tt" Parties or any of their affrliates; or (ii) a relationship of employer and employee between the Parties. ESO

is an independent contractor and not ar agent of Customer.

Counterpartsl Execution. This Agreement and any amendments hereto may be executed by the Parties individually or in any

*.nUinition, in one or more countirparts, each of which shatl be an original and all of which shall together constitute one and the

same agreement. Execution and delivery of this Agreement and any amendments by the Parties shall be legally valid and effective

through': (i) executing and delivering the paper copy ofthe documen! (ii) transmitting the executed paper copy ofthe documents by

facsimile transmission or electronii maii in "portable document format" (".pdf') or other electronically scanned format, or (iii)

creating, generating, sending, receiving or storing by electronic means this Agreement and any amendments, the execution ofwhich

is uc"o-mflish.d thiough usi ofan electronic process and executed or adopted by a Party with the intent to execute this Agreement

(i.e. ,,eleitronic signaiure,, through a process such as DocuSign@). In making proof of this Agreement, it shall not be necessary to

produce o. u".ouri for more than one iuch counterpart executed by the Pafiy against whom enforcement ofthis Agreement is sought.

Notice. All notices, requests, demands and other communications required or permitted to be given or made under this Agreement

,f,"ft U. in writing, shall be effective upon receipr or attempted delivery, and shall be sent by (i) personal delivery; (ii) certified or

registered Unitetstates mail, return receipt requested; (iii) overnight delivery service with proof of delivery, or (iv) fa,r. Notices

snal be sent to the addresses above. No Parly to this Agreement shall refuse delivery of any notice hereunder.

lsig nature Page Followsl

ESO Solutions, Inc.
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IN WITNESS WHEREOF, the undersigned expressly agree and warrant that they are authorized to sign and enter into this

Agreement on behalf of the Party for which they sign and have executed this Agreement on the Effective Date first written
above.

CUSToMER:

lPrinted Namel

President and CEO

ESO:

/ --z/ - / Z

ESO Solutions, Inc.

Subscription Agreement 0922 14
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EXHIBIT A

SCHEDULE OF SUBSCRIPTION FEES

Customer has selected the following Services, at the fees indicated:

ElE StiE${OLC &
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s3.290.O0 Iuspiu hrt-lJp, mrdinrEtE rvEeklf nEb tBining, lrE€ regimd user gnoups"
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nstu&

fnnrd Raor.wir4 Oost - A[clrs frr bxing o{psliet{ car€ rEcdds lD lmcpiHt

Clre T'm Gd - CorssdFaEl EcElsarsdedri&banirg

ornf'rmGoel

Fd P!it- tES93.m

SrrildlDiEcsrtc $113.@

ErrtdTtH $6.580.00

PAYMENT TERIVIS AND PAYMENT MILESTONES

The subscription year for Services shall begin upon execution of the Subscription Agreement or upon the commencement

of active work on software implementation, whichever date comes later. The Subscription Fees are invoiced annually in

advance commencing upon execution of this Agreement.

ESO Solutions, Inc.
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EXHIBIT B

SUPPORT SERVICES AND SERVICE LEVELS

This Exhibit describes the software support services ("Support Services") that ESO will provide and the service levels that ESO will meet.

1. Definitions. Unless defined otherwise herein, capitalized terms used in this Exhibit shall have the same meaning as set forth in the

Agreement.

(a) ,,Cusromer Service Representative" shall be the person at ESO designated by ESO to receive notices of Errors encountered by Customer

that Customer's Administrator has been unable to resolve'

(b')"Error" means any failure of the Software to conform in any material respect with its published specifications'

(c),,Error Correction" means a bug fix, patch, or other modification or addition that brings the Software into material conformity with its

published performance specifi cations.

(d),'Priority A Error" means an Error that renders the Software inoperable or causes a complete failure of the Software.

(e),,prioritl B Efior,, means an Error that substantially degrades the performance of the Software or materially restricts Customer's use of the

Software.

(f) "Priority C Error" means an Error that causes only a minor impact on Customer's use of the Software.

(g) .,IJpdate,, means any new corlmercially available or deployable version of the Software, which may include Error Corrections,
- 

.nhanc.-ents or other modifications, issued by ESO from time to time to its Customers.

(h),,Normal Business Hours" means 7:00 am to 7:00 pm Monday through Friday, Central Time Zone.

2. CustomerOblieations.

Customer will provide at least one administrative employee (the "Administratof' or"Administrators") who will handle all rcquests for first-

level support 6om Customer's employees with respect to the Software. Such support is intended to be the "front line" for support and

informaiion about the Software to Cusiomer's employees. ESO will provide training, documentation, and materials to the Administrators to

enable the Administrators to provide technical support to Customer's employees. The Administrators will refer any Errors to ESO's Customer

Service Representative that the Administrators camot resolve, pursuant to Section 3 below; and the Administrators will assist ESO in gathering

information to enable ESO to identiry problems with respect to reported Errors.

3. Support Services.

(a) Scope.As further described herein, the Support Services consist of: (i) Enor Corrections that the Administrator is unable to resolve and (ii)

periodic delivery of Error Corrections *d Updut.r. The Support Services will be available to Customer during normal business hours, to

ihe extent practicable. priority A Errors encountered outside normal business hours may be communicated to the Customer Service

Representaiive via telephone or email. priority B and C Errors encountered outside normal business hours shall be communicated via

email.

(b) Procedure.

(i) Report of Error. In reporting any Enor, the Customer's Administrator will describe to ESO's Customer Service Representative the

Error in reasonable detail and the circumstances under which the Error occurred or is occurring; the Administrator will initially

classifu the Error as a Priority A, B or C Enor. ESO reserves the right to reclassifu the Priority ofthe Error.

(ii) Efforts Required. ESO shall exercise commercially reasonable efforts to correct any Error reported by the Administrator in

accordance with the priority level assigned to such Error by the Administrator. Errors shall be communicated to ESO's Customer

Service Representative aftei hours as indicated below, depending on the priority level of the Error. In the event of an Error, ESo

will within the time periods set forth betow, depending upon the priority level of the Error, commence verification of the Error; and,

upon verification, wiil commence Error Correction. ESowill work diligently to verifo the Error aad, once an Error has been verified,

and until an Eno, Correction has been provided to the Administrator, shall use commercially reasonable, diligent efforts to provide

a workaround for the Error as soon as reasonably practicable. ESO will provide the Administrator with periodic reports on the status

ofthe Error Correction on the frequency as indicated below'

Priority of Error Communicating Error to ESO

outside Normal Business Hours
Time in Which ESO Will
Commence Verification

Frequency of Periodic Status
Renorts

Priority A Telephone or email Within 8 hours of
notification

Every 4 hours until resolved

Priority B Email Within 1 business day of
notification

Every 6 hours until resolved

Priority C Email Within two calendar weeks
ofnotification

Every week until resolved

ESO Solutions, Inc.

Subscription Ageement 0922 I 4
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4. ESO Server Administration.

ESO is responsible for maintenance of Server hardware. Server administration includes:

(a) Monitoring and Response
(b) Service AvailabilityMonitoring
(c) Backups
(d) Maintenance

(i) Microsoft Patch Management
(ii) Security patches to supported applications and related components
(iiD Event Log Monitoring
(iv) Log File Maintenance
(v) Drive Space Monitoring

(e) Security
(0 Virus Definition & Prevention
(g) Firewall

ESO Solutions, Inc.

Subscription Agreement 0922 14
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EXHIBIT C

BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("Agreemenf') is entered into by and between ESO Solutions,lnc. ("Vendor"), a Texas corporation, and

Customer ("Covered Entibt\, as of the Effective Date of the Subscription Agreement, lor the purpose of setting forth Business Associate

Agreement terms between Covered Entity and Vendor. Covered Entity and Vendor each are referred to as a"Party" and collectively as the

"Parties." This Agreement shall commence on the Effective Date set forth above.

WIIEREAS, Covered Entity, owns, operates, manages, performs services for, otherwise are affiliated with or are themselves a

Covered Entity as defined in the federal regulations at 45 C.F.R. Parts 160 and 164 (the"Privacy Standards") promulgated pursuant to the

Health Insurance portability and Accountability Act of 1996 ("HIPAA") and the Health lnformation Technology for Economic and Clinical

Health Act of 2009 ("HITECII');

WHEREAS, pusuant to HIPAA and HITECH, the U.S. Department ofHealth & Human Services ("811^9') promulgated the Privacy

Standards andthe security standards at45 C.F.R. Parts 160 and 164 (the"security Standards") requiring certain individuals and entities subject

to the privacy Standards and/or the Security Standards to protect the privacy and security ofcertain individually identifiable health information

("Protected Heatth Idormation" or "PHt'), including electronic protected health information ("EPHI');

WIIEREAS, the Parties wish to comply with Privacy Standards and Security Standards as amended by the ttrIS regulations

promulgated on January 25, ZOl3, entitled the "Modifications to the HIPAA Privacy, Security, Enforcement, and Breach Notification Rules

i;nder the Health Inforrnation Technology for Economic and Clinical Health Act and the Genetic Information Nondiscrimination Act," as such

may be revised or amended by IIHS from time to time:

WIIEREAS, in connection with Vendor's perfbrmance under its agreement(s) or other documented arrangements between Vendor

and Covered Entity, whether in effect as of the Eflective Date or which become effective at any time during the term of this Agreement

(collectively ,? usiness Anangements"),Vendor may provide services for, or on behalf of, Covered Entity that require Vendor to use, disclose,

ieceive, access, create, maintain and,/or transmit health information that is protected by state and/or federal law; and

WHEREAS, Vendor and Covered Entity desire that Vendor obtain access to PHI and EPHI in accordance with the terms specified

herein;

NOW, TIIEREFORE, in consideration of the mutual promises set forth in this Agreement and the Business Arrangements, and

other good and valuable consideration, the sufficiency and receipt ofwhich are hereby severally acknowiedged, the Parties agree as follows:

1. Vendor Obliqations.

In accordance with this Agreement and the Business Arangements, Vendor may use, disclose, access, create, maintain, tansmi!

and/or receive on behalfofCoveredEntity health information that is protected under applicable state and/or federal law, including without

limitation, pHI and EPHI. Al1 capitalized terms not otherwise defined in this Agreement shall have the meanings set forth in the regulations

promulgaied by gHS in accordanie with HIpAA and HITECH, including the Privacy Standards and Security Standards (collectively referred

io hereirafter is the ,,ConJidentiality Requirements"). All reference to PHI herein shall be construed to include EPHI. PHI shall mean oniy

that pHI Vendor uses, diicloses, accesses, creates, maintains, transmits and/or receives for or on behalf of Covered Entity pursuant to the

Business Arrangements. The parties hereby acknowledge that the definition of PHI includes "Genetic Information" as set forth at 45 C.F.R.

$160.103. To the extent Vendor is to carryout an obligation of Covered Entity under the Confidentiality Requirements, Vendor shall comply

*itt tt 
" 

provision(s) of the Confidentiality Requiremints that would apply to Covered Entity (as applicable) in the performance of such

obligations(s).

2. Use of PHl.

Except as otherwise required by law, Vendor shall use PHI in compliance with this Agreement and 45 C.F.R. $16a.50a(e). Vendor

agrees not to uie pHI in a manner that would violate the Confidentiality Requirements if the PHI were used by Covered Entity in tlle same

,,i-o.r. Furthermore, Vendor shall use pHI for the purpose of performing services for, or on behalf ol Covered Entity as such services are

defr.ned in the Business Arrangements. In addition, Vendor may use PHI (i) as necessary for the proper management and administration of

Vendor or to carry out its legaiesponsibilities; provided that such uses are permitted under federal and applicable state law, and (ii) to provide

data aggregation iervices re'iating io the health iare operations of the Covered Entity as defined by 45 C.F.R. $ I 64.50 1. Covered Entity also

autho.ir"s V"rdor to collect anJ store its data for aggregate reporting, but in no event shall Vendor disclose PHI unless permiued by law.

Moreover, Vendor will not identiry Covered fntity without consent. Covered Entity authorizes Vendor to de-identifi PHI it receives from

Covered Entity. All de-identification of PHI must be performed in accordance with the Confidentiality Requirements, specifically 45 C.F.R.

$ 164.5 l4(b).

3. Disclosure of PHI.
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3.1 Subject to any timitations in this Agreement, Vendor may disclose PHI to any third party as necessary to perform its

obligations under the Business Arrangements and as permitted or required by applicable law. Vendor agrees not to disclose

PHI in a manner that would violate the Confidentiality Requirements if the PHI was disclosed by the Covered Entity in the

same manner. Further, Vendor may disclose PHI for the proper management and administration of Vendor; provided that:

(i) such disclosures are required by law; or (ii) Vendor: (a) obtains reasonable assurances from any third party to whom the

pHI is disclosed that the PHI will be held confidential and used and disclosed only as required by law or for the purpose

for which it was disclosed to third parfy, and (b) requires the third party to agree to immediately notifr Vendor of any

iastances of which it is aware that PHI is being used or disclosed for a purpose that is not otherwise provided for in this

Agreement or for a purpose not expressly permitted by the Confidentiality Requirements. Vendor shail report to Covered

Entity any use or disclosure of PHI not permitted by this Agreement of which it becomes aware. Such report shall be made

within five (5) business days ofVendor becoming aware of such use or disclosure.

3.2 IfVendor uses or contracts with any agent, including a subcontractor (collectively "subconlractors') that uses, discloses,

accesses, creates, receives, maintains or transmits PHI on behalf of Vendor, Vendor shall require all Subcontractors to

agree in writing to the same restrictions and conditions that apply to Vendor under this Agreement. In addition to Vendor's

obligations under Section 9, Vendor agrees to mitigate, to the extent practical and unless otherwise requested by the

Covered Entity, any harmfut effect that is known to Vendor and is the result of a use or disclosure of PHI by Vendor or

any Subcontractor in violation of this Agreement. Additionally, Vendor shall ensure that all disclosures of PHI by Vendor

and its Subcontractors comply with the principle of "minimum necessary use and disclosure," (i.e., in accordance with

45 C.F.R. $164.502(b), only the minimum PHI that is necessary to accomplish the intended purpose may be disclosed).

4. Individual Riehts Reeardine Desienated Record Sets.

If Vendor maintains a Designated Record Set on behalf of Covered Entity, Vendor shall: (i) provide access to and permit inspection

and copying of pHI by Covered Enti! under conditions and limitations required under 45 C.F.R. $164.524, as it may be amended from time

to time; anJ (ii) amend pHI maintain;d by Vendor as required by Covered Entity. Vendor shall respond to any request from Covered Entity

for access by'an individual within ten (l0i business days-of such request and shall make any amendment requested by Covered Entity within

twenty (20)tusiness days ofsuch requLst. Arry inforrnution requested under this Section 4 shall be provided in a form or format requested, if
it is readily producible in such form oi format. Vendor may charge a reasonable fee based upon Vendor's labor costs in responding to a request

for electronic information (or a cost-based fee for the production of non-electronic media copies). Vendor shall notifu Covered Entity within

ten (10) business days ofreceipt ofany request for access or amendment by an individual.

5. Accounting ofDisclosures.

Vendor shall make available to Covered Entity within ten (10) business days of a request by Covered Entity the information required

for an accounting of disclosures of pHI in accordance with 45 C.F.R. $164.528 (or such shorter time as may be required by state or federal

law). Suchaccountingmustbeprovidedwithoutcostifitisthefirstaccountingrequestedwithinanytwelve(12)monthperiod. Forsubsequent

accountings within th; same twelve (12) month period, Vendor may charge a reasonable fee based upon Vendor's labor costs in responding to

a request ior electronic information (or a cost-based fee for the production of non-electronic media copies) only after Vendor informs Covered

Entifu and Covered Entity informs the individual in advance of the fee, and the individual is afforded an opportunity to withdraw or modify

the request. Such accounting obligations shall survive termination or expiration ofthis Agreement and with respect to any disclosure, whether

on or before the terminationir ftii egr"..ent, shall continue for a minimum of seven (7) years following the date of such disclosure.

6. Withdrawal of Authorization.

Ifthe use or disclosure ofpHI under this Agreement is based upon an individual's specific authorization regarding the use ofhis or

her pHI, and: (i) the individual revokes such authorization in writing; (ii) the effective date of such authorization has expired; or (iii) the

authorization is found to be defective in any manner that renders it invalid for whatever reason, then Vendor agrees, if it has received notice

from Covered Entity ofsuch revocation or invalidity, to cease the use and disclosure ofany such individual's PHI except to the extent Vendor

has relied on such use or disclosure, or where an exception under the Confidentiality Requirements expressly applies.

7. Records and Audit.

Vendor shall make available to HHS or its agents its internal practices, books, and records relating to the compliance of Vendor and

Covered Entity with the Confidentiality Requiremenis, such internal practices, books and records to be provided in the time and manner

designated by HHS or its agents.

8. Imnlementation of Securitv standardsl Notice of securitv Incidents.

Vendor will comply with the Security Standards and, by way of example and not limitation, use appropriate safeguards to prevent

the use or disclosure of pfl otner ttran as expressly permitted under this Agreement. In accordance with the Security Standards, Vendor will

implement administrative, physical, and technical iafeguards that protect the confidentiality, integrity and availability of the PHI that it uses,

discloses, accesses, creates, receives, maintains or transmits. To the extent feasible, vendor will use commercially reasonable efforts to ensure

that the technology safeguards used by Vendor to secure PHI will render such PHI unusable, unreadable and indecipherable to individuals
ESO Solutions, Inc.
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unauthorized to acquire or otherwise have access to such PHI. Vendor will promptly report to Covered Entity any Security Incident of which

it becomes alvare; provided, however, that Covered Entity acknowledges and shall be deemed to have received notice Aom Vendor that there

are routine occurences of: (i) unsuccessful attempts to penetate computer networks or services maintained by Vendor; and (ii) immaterial

incidents such as "pinging" or "denial of services" attacks. At the request of Covered Entity, Vendor shall identifr: the date of the Security

Incident, the scope ofthe Security Incident, Vendor's response to the Security Incident, and to the extent permitted by law, the identification

ofthe parfy responsible for causing the Security Incident, ifknown.

9. Data Breach Notification and Mitisation.

9.1 HIPAA Data Breach Notihcation and Mitieation. Vendor agrees to implement reasonable systems for the discovery and

promptreportingofany"breach"of"unsecuredPHl"asthosetermsaredefinedby45C.F.R.9164.402(*HIPAABreach"). TheParties

acknowledge and agree that 45 C.F.R. $$164.404 and 164.410, as describe below in this Section 9.1, govem the determination of the date of a

HIPAA Breach. In the event of any conflict between this Section 9.1 and the Conlidentiality Requirements, the more stringent requirements

shall govern. Following the discovery of a HIPAA Breach, Vendor will notifr Covered Entity immediately and in no event later than five (5)

business days after Vendor discovers such HIPAA Breach unless Vendor is prevented from doing so by 45 C.F.R. $164.412 conceming law

enforcementinvestigations. ForpurposesofreportingaHIPAABreachtoCoveredEntity,thediscoveryofaHIPAABreachshalloccurasof
the fust day on which such HIPAA Breach is known to Vendor or, by exercising reasonable diligence, would have been known to Vendor.

Vendor will be considered to have had knowtedge of a HIPAA Breach if the HIPAA Breach is known, or by exercising reasonable diligence

would have been known, to any person (other than the person committing the HIPAA Breach) who is an employee, officer or other agent of

Vendor. No later than ten (10) business days following a HIPAA Breach, Vendor shall provide Covered Entity with sufficient information to

permit Covered Entity to comply with the HIPAA Breach notihcation requirements set forth at 45 C.F.R. $164.400 et. seq.This Section 9.1

shall survive the expiration or termination of this Agreement and shall remain in effect for so long as Vendor maintains PHI.

g.Z Data Breach Notilication and Mitieation Under Other Laws. In addition to the requirements of Section 9.1, Vendor agrees

to implement reasonable systems for the discovery and prompt reporting of any breach of individually identifiable information (including, but

not limited to, pHI and referred to hereinafter as"Individually ldenti/iable Information") tha! if misused, disclosed, lost or stolen would

trigger an obligation under one or more State data breach notification laws (each a"state Breach") to notifu the individuals who are the subject

ofthe information. Vendor agrees that in the event any Individually Identifiable Information is los! stolen, used or disclosed in violation of

one or more State data breach notification laws, Vendor shall promptly: (i) noti& Covered Entity within five (5) business days of such misuse,

disclosure, loss or theft; ard (ii) cooperate and assist Covered Entity with any investigation into any State Breach or alleged State Breach. This

Section 9.2 shall survive the expiration or termination of this Agreement and shall remain in eflect for so long as Vendor maintains PHI or

Individually Identifi able Information.

10. Oblieations of Covered Entitv.

10.1 Notification Requirement. Covered Entity shall notifi Vendor of:

a. Any limitation(s) in Covered Entity's notice of privacy practices in accordance with 45 CFR 164.520 to the extent

that such changes may affect Vendor's use or disclosure ofPHI;

b. Any changes in, or revocation of, permission by Individual to use or disclose PHI, to the extent that such changes may

affect Vendor's use or disclosure ofPHI; and

c. Any restriction to the use or disclosure if PHI that Covered Entity has agreed to in accordance with 45 CFR 164.522'

to the extent that such restriction may affect Vendor's use or disclosure ofPHI.

lO.Z permissible Requests. Covered Entity agrees that it will not request Vendor to use or disclose PHI in any manner that

would not be permissible under the Confidentiality Requirements if done by Covered Entity.

I 1. Terms and Termination.

1l.l Termination. This Agreement shall remain in effect until terminated in accordance with the terms of this Section 11;

provided, however, that termination shall not affect the respective obligations or rights ofthe Parties arising under this Agreement prior to the

effective date of termination, all of which shall continue in accordance with their terms.

ll.z Termination with Cause. Either Party may immediatety terminate this Agreement if either of the following events have

occurred and are continuing to occur:

a. Vendor or Covered Entity fails to observe or perform any material covenant or obligation contained in this Agreement

for ten (10) business days after written notice ofsuch failure has been given; or
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b. Vendor or Covered Entity violates any provision of the Confidentiality Requirement or applicable federal or state

privacy law relating to its obligations under this Agreement.

1 1.3 Mav Terminate Business Arransements in Event of for Cause Termination. Termination of this Agreement for either of
the two reasons set forth in Section 11.2 above shall be cause for immediate termination of any Business Arrangement pursuant to which

Vendor uses, discloses, accesses, receives, creates, or transmits PHI for or on behalfofCovered Entity.

ll.4 Termination Upon Conclusion of Business Arransements. Upon the expiration or termination of all Business

Arrangements, either Covered Entity or Vendor may terminate this Agreement by providing written notice to the other Party'

11.5 Retum of PHI Upon Termination. Upon termination of this Agreement for any reason, Vendor agrees either to return all

PHI or to destroy all PHI received from Covered Entity that is in the possession or control ofVendor or its Subcontractors. ln the case ofPHI

for which it is not feasible to retum or destroy, Vendor shall extend the protection of this Agreement to such PHI and limit further uses and

disclosure of such PHL Vendor shall comply with other applicable state or federal law, which may require a specific period of retention,

redaction, or other treatment of such PHI. This Section 11,5 shall survive the expiration or termination of this Agreement and shall remain in

effect for so long as Vendor maintains PHI.

12. No Warrantv.

PHI IS PROVIDED SOLELY ON AN "AS IS'' BASIS. THE PARTTES DISCLAIM AIL OTI{ER WARRANTIES, EXPRESS OR

IMPLIED, INCLUDING BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILIry AND FITNESS FOR A

PARTICULAR PURPOSE.

13. Inelieible Persons.

Vendor represents and warrants to Covered Entity that its directors, officers, and key empioyees: (i) are not currently excluded,

debaned, or othenviie ineligible to participate in the federal health care programs as defined in 42 U.S.C. $ 1320a-7b(0 ofany state healthcare

program (collectively, the 'lHealthiare Programs"); (ii) have not been convicted ofa criminal offense related to the provision ofhealthcare

it .r o. services but have not yet been excluded, debarred, or otherwise declared ineligible to participate in the Healthcare Programs; and (iii)

are not under investigation oiotherwise aware of any circumstances which may result in Vendor being excluded from participation in the

Healthcare programs (collectively, the "l;l/atanty of Non-exclusioa"). Vendor representations and warranties underlying the Warranty of
Non-exclusionihull b. ongoing-during the term, and Vendor shall immediately notifu Covered Entity of any change in the status of the

representations and warranties r"t fo.tt in this Section 13. Any breach ofthis Section 13 shall give Covered Entity the right to terminate this

Agreement immediately.

14. Equitable Relief.

The parties understand and acknowledge that any disclosure or misappropriation of any PHI in violation of this Agreement will cause

irreparable harm, the amount ofwhich may be difficuit to ascertain, and therefore agree that either Parly shal1 have the right to apply to a court

ofcompetentjurisdiction for specific performance and/or an order restraining and enjoining any such further disclosure or breach and for such

other rilief dJemed appropriati. Such right shall be in addition to the remedies otherwise available at law or in equity.

15. Entire Asreement.

This Agreement constitutes the complete agreement between Vendor and Covered Entity relating to the matters specified in this

Agreement and supersedes all prior representaaions or agreements, whether oral or written with respect to such matters. In the event ofany

conflict between the terms of this Agree*ent and the terms of the Business Arrangements or any such later agreement(s), the terms of this

Agreement shall control unless the terms of such Business Arrangements are more strict with respect to PHI and comply with the Confidentiality

RJquirements, or the parties specificatly otherwise agree il writing. No oral modification or waiver of any of the provisions ofthis Agreement

shail be binding on either party to this Agreement; provided, however thattpon the enactment ofany law, regulation, court decision or relevant

government publication and/or interpreti-re guidanie or policy that a Party believes in good faith will adversely impact the use or disclosure of

FHI under this Agreement, that party may amend the Agieement to comply with such law, regulation, court decision or goverrment publication,

guidance or poliJy by delivering a writtln amendment to the other Party which shall be eflective thirty (30) calendar days after receipt. No

ibligation on either iu.ty to en[r into any transaction is to be implied from the execution or delivery of this Agreement. This Agreement is

for tle benefit of, and shall be binding upon the Parties, their afliliates and respective successors and assigns.
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EXHIBIT D
ADDITIONAL PARTIES

Anthon
Ambulance

107 E. Bridge St.

Anthon, lA 51004

Bronson
Ambulance

14 W. 1st St.

Bronson, lA 51007

Correctionville
Ambulance

315 Cedar St.

Correctionville, la 510L6

Cushing

Ambulance
701 Main St.

Cushing, lA 51018

Danbury
Ambulance

201Main St.

Danbury, lA 51019

Hornick First

Responders

400 Main 5t.

Hornick, lA 51026

Lawton
Ambulance

104 W. Maple St.

Lawton, lA 51030

Moville
Ambulance

326 Main St.

Moville, lA 51039

Oto
Ambulance

27 Washington St.

Oto, lA 51044

Pierson
Ambulance

514 2nd Ave.

Pierson, lA 51048

Salix
Ambulance

315 Tipton St.

Salix, lA 51052

Sergeant Bluff
Ambulance

204 Port Neal Road

Sergeant Bluff, lA 51054

Sloan
Ambulance

621 Johnson St.

Sloan, lA 51055

Smithland First
Responders

110 Jackson Ave.

Smithland, lA 51056

Woodbury
County
Emergency
Services

121 Deer Run Trail
Climbing Hill, lA 51015
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