
MASTER SUBSCRIPTION AND LICENSE AGREEMENT 

This Master Subscription and License AgJecmcnt (the "Agrcemenn is entered into as of September 18, 2018, (- EITcctive Date- ). by 
and between ESO Solutions, Inc., a Texas corporation having its principal place of business at 11500 Alterra Parkway. Suite 100 Austin, TX 
78758 ("ESO-) and Marion County, a p(llicical subdivision oflhc State of Florida (''Customer- ) having its principal place of business at 601 SE 
2S"' Ave .. Ocala. FL 34471. This Agreement consists of the General Terms & Conditions below and any Addenda (as defined below) executed by 
the panics, including any atlachments to such Addenda. 

The panics have agJecd that ESO will provide Customer with certain technology products and/or services and that Customer will pay 
to ESQ certain fees. Therefore. in consideration of the covenants, agreements and promises set forth below, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged. the parties. intending to be legally bound, hereby ogrec as set forth in 
the pages that follow. 

GENERAL TERMS AND CONDITIONS 

I . : DEFINITIONS. Capitolized terms noc otherwise defined in this 
Agreement shall have the meanings below: 

I.I. "Add-On Software" means any complementary software 
components or reporting service(s) that ESO makes 
available to customer through its Licensed Software, 
Interoperability Software or SaoS. 

1.2. -Addendum- or " Addenda" means a writing addressing an 
order of a speci Ile set of products or services executed by 
authorized representatives of each party. An Addendum 
may be {a) a Software Schedule (see Exhibit Al - A4). (b) a 
Statement of Wort.:, or (c) another writing the parties intend 
to be incorporated by reference into this Agreement. 

1.3. "Customer Data•· means data in electronic form managed or 
stored by ESO, which is entered into or transmitted through 
the Software. 

1.4. "Deliverable" means software. report. or other work product 
created pursuant to a Statement of Work. 

I.S. 

1.6. 

1.7. 

1.8. 

1.9. 

- Documentation" means use1 guides, operating manuals, 
and specifications regarding the Software covered by this 
Agreement. 

'"feedback" refers to any suggestion or idea for improving 
or otherwise modifying ESO's products or services. 

"Intellectual Propcny" means trade secrets, copyrightable 
subject matter. patents. and patent applications and other 
proprietary information. activities, and any ideas. concepts. 
innovations, inventions and designs. 

"Interoperability Software" means software•as•a•servicc 
that ESO hosts (directly or indirectly) for Customer to 
exchange healthcare data wifl olhcrs. Some of ESO 's 
Reporting Services may be ,aade available to Customer via 
the Interoperability Software. For the avoidance of doubt. 
Interoperability Software docs not inc\ude Add-on 
Software. Licensed Software or Saas. 

''Licensed Software" means on premise software that ESO 
provides to Customer for its reproduction and use. For the 
avoidance of doubt. Licensed Software docs not include 
Add-on Software, Interoperability Software or Saas. 

1.10. "Professional Services" means professional services that a 
Statement of Work calls on ESO to provide. 
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I.I I. "Protected Health Information" or "PHI'' shall have the 
meaning set forth in HIPAA. All references herein lo PHI 
shall be construed to include electronic PHI, or cPHI. as 
that tcnn is defined by HIPAA. 

1.12. "Reporting Services" means collectively the different 
programs or tools ESO provides for Customer to generate 
compilations of data. including but not limited to ad-hoc 
repons, analytics. benchmarking or any other reporting tool 
provided through the Software. 

1.13. ·•SaaS" means software-as-a-service that ESO hosts 
(directly or indirectly) for CustolTICf's use. For the 
avoidllllcc of doubt. SaaS docs not include Licensed 
Software, but docs include Add-on Software and 
Interoperability Software. 

1.14. "Software•· means any computer progJarn, programming or 
modules specified in each Software Schedule or SOW. For 
the avoidance of doubt, Add-on Software, SaaS; 
Interoperability Software; and Licensed Software shall 
collectively be referred to as Software. 

1.15. "Software Schedule" refers to an Addendum in which 
Customer has ordered either Add-on Software. Licensed 
Software, Interoperability Software or SaaS, collectively 
Software. See Exhibit A I. 

1.16. "Statement of Work" or "SOW" refers to an Addendum in 
which Customer has ordered Professional Servi~ or a 
Deliverable from ESO. 

1.17. -support Services" means those services described in 
Exhibit B. 

1. 18. ··user" means any individual who uses the Software on 
Customer's behalf or through Customer' s account or 
passwords, whether authorized or noc. 

2. SOF'JW ARE SCHEDULES. During the Term of this 
Agreement, Customer may order Software from ESO by signing 
a Software Schedule. Customer's license to Licensed Software 
and its subscription to SaaS arc set fonh below. Each such 
Software Schedule. Exhibit A•I is incorporated herein by 
reference. 

J. LICENSF.JSUBSCRIPTION TO SOFTWARE 

3.1. Qrant of License. In the case of Licensed Software, during 
the Tenn of this Agreement ESO hereby grants Customer a 
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limiled, non-exclusive, non-transfmble. non-assig11ablc, 
revocable license to copy and use the Licensed SoRwnre. in 
such quantilies as are SCI fonh on the applicable Software 
Schedule and as necessary for Customer's internal business 
purposes; provided lhal, Customer complies with lhe 
Restriciions on Use (Section 3.3) and other limitations and 
obligations contained in this Agreement. Such inlemal 
business purposes do not include reproduction or use by any 
pa,cnt subsidiary. or affiliate of Customer, or any other 
third party, and Customer shall no1 permit any such use. 

3.2. Grant ofSubscrjptjoo. In the CIUC ofSaaS. during lhc tcnn 
of1his Agreement Customer may access and use the SaaS. 
in such quantities as are set fonh on the applicable Software 
Schedule; provided that CuslOmer complies with the 
Restrictions on Use (Section 3.3) and other limitations 
contained in this Agreement. 

33. Restrictions on Use. Except as provided in this Agreemenl 
or as otherwise authorized by ESQ. Customer has no right 
to: (a) decompile. reverse engineer, disassemble, print copy 
or display the Software or otherwise reduce the Sonwarc to 
a human perceivable fonn in whole or in pan; (b) publish. 
release. rent. lease, loan, sell, distribute or transfer the 
SoRware to another person or entity, (c) reproduce the 
Software for the use or benefit of anyone other than 
Customer: (d) alter, modify or create derivative won;s based 
upon the Software either in whole or in part; or (e) use or 
permit the use of the Software for commercial time-sharing 
arrangements or providing service bureau, data processing. 
rental, or Olhcr services 10 any third pany. The righls 
gran1ed under the provisions of this Agreement do not 
conslitute a sale of the Software. ESQ retains all right, title. 
and interest in and 10 the Software, including without 
limitation all software used to provide the Software and all 
graphics. USCf interfaces. logos and trademarks reproduced 
through the Software. except to the limiled extent set fonh 
in this Agreement. This Agreement does not grant 
Customer any intellectual prcpcrty rights in the Software or 
any of its components. except to the limited extent that this 
Agreement speciftcally sels for1h Customer's rights 10 
access. use, or copy the Software during the Term of this 
Agreement. Customer rec0g11i:zes that the Software and its 
components are protecled by copyright and other laws. 

3.4. ~ - In the case of Licensed Software. ESQ shall 
provide the Licensed Softwaic to Customer lhrough a 
reasonable system of electronic download. In the case of 
SaaS, ESQ shall grant Customer access to SaaS promptly 
after the Effective Date. 

3.S. Third.Party Software. Software may incorpol'llle software 
and other technology owned and controlled by third parties 
("Third-Party Software"). F.SO is licensed to subliccnse 
and distribute Third-Party Software. All Third-Pany 
Software falls under the scope of this Agreement. 
Mon:over, ESO neither accepts liability. nor warrants the 
functionality, reliability or accuracy ofThird-Pany 
Software, including but not limited to lhird-party mapping 
applications. 

4. . : HOSTING, St.A & SUPPORT SERVICES 

4.1. Hosting & Management. Customer shall be solely 
responsible for hosting and managing the Licensed 
Software. ESO shall be responsible for hosting and 
managing the SaaS. 
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4.2. Service Level Agru;mcnl. No crcdils shall be given in the 
evenl Customer's access to SaaS is delayed. impaired or 
olhawise disnipted (collcclivcly, an "Outage~). If such 
Outage. excluding Scheduled Downtime (as defined below). 
results in lhe service level uptime falling below 99% for 
three consecutive months or three months in any rolling 
twelve-month period (collectively. "Uptime Commitment~). 
then Customer shall have the option 10 immediately 
terminate this Agreement; and ESO will refund any prepaid, 
unearned Fees 10 Customer. This is Customer's sole remedy 
for ESQ's breech of the Uptime Commitment. 

4.3. Scheduled Downtime. In the event ESQ determines that it 
is necessary to intentionally interrupt the SaaS or that there 
is a potential for the SaaS to be intenupted for the 
performance of system maintenance (collectively. 
"Scheduled Downtime"). ESQ will use good-faith effons to 
no1ify Customer of such Scheduled Downtime at least 72 
hours in advance and will ensure Scheduled Downtime 
occurs during non-peak hours (midnight to 6 a.m. Central 
Time). In no event shall Scheduled Downtime constilute a 
fa.ilurc of performance by ESO. 

4.4. SuP!!Q11 and Updates. During the Tenn oflhis Agreemcnl. 
ESQ shall provide to CUS(orner the Support Setvices, in 
accordance with Ei1hibit B. Ellhibit B is incorporalc:d herein 
by reference. 

S. FEES 

S.I. fm. In consideration of the rights granted and except in the 
event there is a Third-Party Payer (as defined below), 
Customer agrees to pay ESO the fees for the Sol\ware 
and/or Professional Services as set fonh in the Software 
Schedulc(s) or SOW(s) (collcctivcly, "Feen. The. Fees are 
non-cancelable and non-refundable. Customer shall pay all 
invoices per Florida's Local Government Prompt Payment 
Act Statute. In the event a third-pany is paying some or all 
of the Fees on behalf of Customer ("Third.Party Payer"), 
the Software Schedule will state that paymenl obligation. 
The panics agree thal Customer may replace the Third• 
Pany Payer by submitting 10 ESO wrilten notice 
memorializing the change. However. no such change shall 
be made until the then-current Tenn's renewal. Moreover. 
Cus1omcr is responsible for payment in the event the Third-
Pany Payer does nOl pay the Fees and Customer continues 
using the Software. For the avoidance: of doubt any such 
Addenda will become pan of this Agreement. 

S.2. Uplift on Renewal. Except in the instance of Overages (as 
defined below). Fees for Software .• which recur annually, 
shall increase by two percent (2%) each year this 
Agreement is in effect. beginning October 1, 2020. 

S.3. Taxes and Fees. This Agreement is exclusive of all 1axes 
and credit card processing fees. if applicable. Customer is 
responsible for and will remit (or will reimburse ESQ upon 
ESO's request) 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} related to this Agreemcnl, unless 
Customer provides ESQ with their current tax exemption 
certificate. 

S.4. Approprialioo of Funds. If Customer i.s a city, county or 
other government entity, lhe panics accept and agree that 
Customer has the righl lo terminate the Agreement at the 
end of the Customer's fiscal term for a failure by 
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Customer's governing body to appropriate sufficie11t funds 
for the next fiscal year. Notwithstanding lhc fo,cgoing. this 
provision shall not excuse CllSlomcr from past payment 
obligations or other Fees earned and unpaid. Moreover, 
Customer agrees to provide ESO reasonable documentation 
evidencing such non-appropriation of funds. 

S.S. Monitoring RjghlS. ES0 may regularly monitor Customer's 
usage of the Software and charge Customer increased Fees 
in accordance with ESO's Exhibit D IO this Agreement ir 
Customer's usage has in~ beyond the quantity 
contracted for in the current software Schedule (for 
example, Customer is uploading more records into the 
Software than it has previously contracted for) (collectively, 
"'Ovuages"). Provided, however. Iha! ESO's invoice for 
Overages shall only be invoic:ed along with the issuance of 
1hc Customer's next scheduled invoice. and that ESO shall 
provide written notice of said Ovengcs prior to October 
3(1b of that )'al' to go into effect October I of lhe following 
year. In no event shall Overages be invoiced retroactively. 

6. TERM AND TERMINATION 

6.1. 

6.2. 

6.3. 

6,4 .. 

Tenn. The term of this Agreement (the MTcrm") shall 
commence on the Effective Date and continue for the period 
set forth in the applicable Software Schedule or, if none. for 
five years. Thclcafter, the Agreement may be renewed by 
mutual written consent of the parties. The license period or 
subscription period shall begin on the date specified in the 
applicable Software Schedule, and this Agreement shall 
automatically be extended to ensure that the contract Term 
is coterminous with the subscription period or license 
period. as applicable. 

Tenninalion for Cause. Either party may tcnninate this 
Agrcemcnl or any individual Software Schedule for the 
other party's material breach by providing written notice. 
The breaching party shall have thirty days from receipt to 
cure such breach to the reasonable satisfuction of the non­
breaching party. 

Bankruptcynnsoivcncy. This Agreement and any applicable 
Software Schedule may be terminated immediately upon the 
following: (a) the institution of insolvency, receivership or 
bankrup1cy proceedings or any other proceedings for the 
settlement of debts of the Olli« party; (b) the making of an 
assignment for the benefit of creditors by the other party; or 
(c) the di.ssolution of the other party. 

Effect ofTermination. 

6.4.1. If this Agreement or any Software Schedule is 
terminated by Customer prior to the expiration of its 
then-current term, for any reason other than ESO's 
breach or non-appropriation of funds by Customer's 
governing body, Cu51olllCI" agrc:c:5 to immcdialcly 
remit all unpaid Fees as set forth on the applicable 
Software Schedule equal to the Fees that will 
become due during the remaining Term. 

6.4.2. If Customer terminll1Cs this Agreement or any 
Software Schedule as a 1CSult of ESO's breach. then 
10 the extent that Customer has prepaid any Fccs, 
ESO shall n:fund lo Customer any prepaid Fees on a 
pro-rata basis to the extent such Fees arc 
attribulable to U1e period after the termination date. 
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7. 

6.4.3. Upon termination of this Agreement or any 
Software Schedule, Customer shall cease all use of 
the Softwan: and delete, destroy or rctum all copies 
oflhe Documentation and Licensed Software in its 
possession or control, except as rcquirtd by law. 

6.4.4. Termination of this Agreement is without prejudice 
to any other right or remedy of the parties and shall 
not release either parly from any liability (a) which 
al the time of termination, has already accnrcd 10 
lhc other parly. (b) which may acc,ue in rcspcc1 of 
any act or omission prior to termination. or (c) from 
any obligation which is intended to survive 
termination. 

6.5. Dcljyery of Data. If Customer requests its data within sixty 
(60) days of expiration or termination of this Agreement., 
ESO will provide Customer access to Customer Data in a 
searchable .pelf format within a reasonable time frame 
thereafter. ESO is under no obligation to retain Customer 
Data more than sixty (60) days aft« cxpiralion or 
tcnnination of this Agreement. 

REPRESENTATIONS AND WARRANTIES 

7.1. Material Perfonnance of Software. ESO warrants and 
represents that the Softwan:: will materially perform in 
accordance with the Documentation provided by ESO, if 
any. 

7 .2. Warranty of Services. ESO warrants that its personnel arc 
adequately trained and competent to perform Professional 
Services and/or Support Services and that each will be 
performed in a professional and workmanlike manner. 

7.3. Due Authority. Each party's execution, delivery and 
perfonnancc of this Agreement and each agreement or 
instrument contemplated by this Agreement has been duly 
authorized by all necessary corporate or government action. 

7.4. Customer COQDC@Jjon. Customer agrees to fCISOllably and 
timely cooperate with ESO, including but not limited to 
providing ESO with reasonable access to its equipment., 
software, da1a and using current operating system(s). 

8. DISCLAIMER OF WARRANTIES. EXCEPT AS 
OTHERWISE PROVIDED IN SECTION 7. ESO HEREBY 
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED. 
INCLUDING, WITHOUT LIMITATION. ALL IMPLIED 
WARRANTIES OF MERCHANT ABILITY. 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 OF llfE 
FOREGOING: (a) ESQ DOES NOT REPRESENT OR 
WARRANTllfATTHESOFTWARE WILL PERFORM 
WITHOUT INTERRUPTION OR ERROR; AND (b) ESO 
DOES NOT REPRESENT OR WARRANT THAT THE 
SOFTWARE IS SECURE FROM HACKING OR OTHER 
UNAUTHORIZED INTRUSION OR THAT CUSTOMER 
DAT A WILL REMAIN PRIVATE OR SECURE. CUSTOMER 
THEREFORE ACCEPTS THE SOFTWARE" AS-IS~ AND "AS 
AVAILABLE.~ 

9. CONFIDENTIALITY 
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9.1. 

9 .2. 

-confidential lnfonnation·· refers to the following items: (11) 
any document marked "Confidcntiar: (b) any infonnation 
orally designated as "Confidential" at the time of disclosure. 
provided the disclosing pany confinns such designation in 
writing within five (S) business days: (c} the Sonware and 
Documentation, whether or not designated confidential; and 
(d} any other nonpublic, sensitive infonnalion reasonably 
considered a trade secret or othcnvise confidential. 
Notwithstanding the foregoing. Confidential Information 
does not include information that (i) is in the other party's 
possession at lhc time of disclosure: (ii) is independently 
developed without use of or reference to Confidential 
Information; (iii} becomes known publicly, before or after 
disclosure. other than as a result ofa party's improper 
action or inaction; (iv} is approved for release in writing by 
the disclosing pany: (v} is required to be disclosed by law: 
or (vi) PHI, which shall be governed by the Business 
Associate Agreement rather than this Section. 

Noodjsdosun;. The parties shall not use Confidential 
Information for any purpose other than 10 fulfill the terms of 
this Agrccmcnt (the ~Purpose"). Each party: (a} shall ensure 
that its employees or contractors arc bound by 
confidentiality obligations no less restrictive than those 
contained herein and (b) shaft not disclose Confidential 
Information to any other third party without prior written 
consent from the disclosing party. Without limiting the 
generality of the foregoing. the receiving party shall protect 
Confidential Information wilh the same degree of care it 
uses to protect its 0\\11 confidential information of similar 
nature and importance. but with no less than reasonable 
care. A receiving party shall promptly notify the disclosing 
party of any misuse or misappropriation of Confidential 
Information of which it is aware. 

9.3. Disclosure of ESO's Security Policies. Customer 
acknowledges that any infonnation provided by ESO 
per1aining to ESO"s security controls. policies. procedures. 
oudits. or other information concerning ESO's internal 
security posture arc considertd Confidential Information 
and shall be treated by Customer in accordance with the 
terms and conditions of this Agreement. 

9.4. loiuoc1ion. Omitted. 

9.5. Tcnnination & Return. With respect to each item of 
Confidential Information, the obligalions of nondisclosure 
will tcnninate three (3) years aner the date of disclosure: 
provided that, such obligations related to Confidential 
lnfonna1ion constituting ESO's trade secrets shall continue 
so long as such information remains subject to trade secret 
protection pursuant to applicable law. Upon termination of 
this Ag,ccment. a party shall return all copies of 
Confidential Information to the other or certify. in writing. 
the destruction thereof. 

9.6. Retention of Rights. This Agreement docs not transfer 
ownership of Confidential lnfonnation or grant a license 
thereto. 

9. 7. Open Records and Other Laws. Nolwithstanding anything 
in this Section to the contrary. the parties expressly 
acknowledge thld Confidential Information may be 
disclosed if such Confidential Information is required to be 
disclosed by law. a lawful public ~ds request. or judicial 
onlcr, provided that prior to such disclosure, written notice 
of such required disclosure shall be given promptly and 
without unreasonable delay by the receiving party in order 
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10 give the disclosing party lhc opportunity to object 10 the 
disclosure and/or to seek I protective order. The receiving 
party shall reasonably cooperate in this effort. In addition, 
Customer may disclose the contents of this Agreement 
solely for the purpose of completing its review and approval 
processes under its local rules, ir applicable. 

JO. INSURANCE. Throughout the tam of this Agreement, and for a 
period of al least three (3) years thereafter for any insurance 
written on a claims-made form, ESO shall maintain in effect the 
insurance coverage described below: 

I 0.1. Commercial general liability insurance with a minimum of 
SI million per occurrence and SI million aggregate: 

I 0.2. Commercial automobile liability insumnce covering use of 
all non-owned and hired automobiles with a minimum limit 
of SI million for bodily injury and property damage 
liability; 

I 0.3. Worker's compensation insurance and employer's liability 
insurance or any alternative plan or coverage as permitted 
or required by applicable law, with a minimum employer's 
liability limit ofSI million each accident or disease: and 

10.4. Computer proccssor/comp111Cr professional liability 
insurance ("Technology Errors and Omissions") covering 
the liability for financial loss due to error. omission or 
negligence of ESO, and Privacy and Network Security 
insurance ("Cyber") covering losses arising from a 
disclosure of confidential information, wilh a combined 
aggregate amount ofSJ million. 

11. INDEMNIFICATION 

11.1. IP Infringement. ESO shall defend and indemnify Customer 
from any damages, costs, liabilities. expenses (including 
reasonable and ac;tual attorney's fees) (~Damages") actually 
incurred or fmally adjudicated as lo any third-party claim or 
action alleging that the Software delivered pursuant _10 this 
Agreement infringe or misappropriate any third party's 
patent. copyright. lrade secret, or other intdlcctual property 
rights enforceable in the applicable jurisdiction (each an 
"Indemnified Claim"). If an Indemnified Claim under this 
Section occurs or if ESO determines that an Indemnified 
Claim is likely to occur, ESO shall at its option: (a) obtain a 
right for Customer to continue using such Software; (b) 
modify such Software 10 make it a non-infringing 
equivalent or (c) replace such Software with a non• 
infringing equivalent If (a), (b). or (c) above arc not 
reasonably available, either party may. at its option, 
terminate this Agreement and/or relevant Software 
Schedule. ESO will refund any pre-paid Fees on a pr<H11ta 
basis for the allegedly infringing Software provided. 
Notwithstanding the foregoing, ESO shall have no 
obligation hereunder for any claim resulting or arising from 
(x) Customer's breach of this Agreement; (y) modifications 
made to the Software that were not performed or provided 
by or on behalf of ESO or (z) the combination, operation or 
use by Customer or anyone acting on Customer's behalf of 
the Software in connection wilh a third-party product or 
service (the combination of which causes the infringement). 
This Section 11 states ESO's sole obligation and liability, 
and Customer's sole remedy, for potential or actual 
inlellcctual property infringement by the Software. 

11.2. fndcmnjficatjon Procedures. Upon becominc aware of any 
matter which is subje<:t to lhc provisions of Sections 11.1 (a 
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"Claim"), the party seeking iadcmnification (the 
"Indemnified Party") must give prompt written nocicc or 
such Claim to the other party(the Mlndcmnifying PartyM), 
accompanied by copies or any written documentation 
regarding the Claim received by the Indemnified Party. The 
Indemnifying Party shall compromise or derend, at its own 
expense and with its own counsel, any such Claim. The 
Indemnified Party will have fie right. at its option. IO 
participate in the settlement or defense of any such Claim, 
with its own counsel and at ilS own expense; provided, 
however, that the Indemnifying Party will have the right to 
conlrol such settlement or defense. The Indemnifying Party 
will not enter into any settle111en1 that imposes any liability 
or obligation on the Indemnified Party without the 
Indemnified Party's prior written consent. The parties will 
cooperate in any such settlement or defense and give each 
other full access to all relcvBllt information, at the 
Indemnifying Party's expense. 

12. LIMITATION OF LIABILITV 

12.1. LIMITATION OF DAMAGES. UNDER NO 
CIRCUMSTANCES SHALL ESO OR CUSTOMER BE 
LIABLE FOR ANY CONSEQUENTIAL, INDIRECT. 
SPECIAL, PUNITIVE OR INCIDENT AL DAMAGES, 
INCLUDING CLAIMS FOR DAMAGES FOR LOST 
PROFITS, GOODWILL. USE OF MONEY, 
INTERRUPTED OR IMPAIRED USE OF THE 
SOFTWARE, AVAILABILITY OF OAT A, STOPPAGE 
OF WORK OR IMPAIRMENT OF OTHER ASSETS. 

12.2. LIMITATION OF LIABILITY. WITH THE 
EXCEPTION OF SECTION 12.3 (EXCEPTIONS TO THE 
LIMITATION OF LIABILITY), ESO'S MAXIMUM 
AGGREGATE LIABILITY FOR ALL CLAIMS OF 
LIABILITY ARISING OlIT 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 SOFTWARE 
SCHEDULE OR SOW GIVING RISE TO THE CLAIM 
WITHIN THE PRECEDING 24--MONTH PERIOD. 

12.3. EXCEPTIONS TO UMITATION OF LIABILITY. 
NOTWITHSTANDING SECTION 12.2. A PARTY'S 
LIABILITY FOR CLAIMS INVOLVING A PARTY'S 
INDEMNIFICATION OBLIGATIONS UNDER SECTION 
11. SHALL BE LIMITEDTOS2S0,OOO. IN ADDITION. 
AND NOTWITHSTANDING SECTION 12.2. A 
PARTY'S LIABILITY SHALL BE LIMITED TO lliE 
AMOUNT OF INSURANCE COVERAGE REQUIRED 
BY SECTION 10 FOR THE FOLLOWING TYPES OF 
CLAIMS: ti) CLAIMS ARISING FROM A PARTY"S 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT; 
AND (II) CLAIMS ARISINO FROM A BREACH OF 
CONFIDENTIAL INFORMATION, INCLUDING A 
BREACH OF PROTECTED HEAL TH 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 LAW PROHIBITS ANY 
LIMITATION HEREIN, THE PARTIES AGREE THAT 
SUCH LIMITATION SHALL BE AlITOMATICALL Y 
MODIFIED, BUT ONL V TO THE EXTENT SO AS TO 
MAKE THE LIMITATION PERMITTED TO THE 
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FULLEST EXTENT POSSIBLE UNDER SUCH LAW. 
THE PARTIES AGREE THAT THE LIMITATIONS SET 
FORTH HEREIN ARE AGREED ALLOCATIONS OF 
RISK CONSTITlITING IN PART THE 
CONSIDERATION FOR ESQ'S SOFTWARE AND 
SERVICES TO CUSTOMER, AND SUCH 
LIMITATIONS WILL APPLY NOTWITHSTANDING 
THE FAILURE OF THE ESSENTIAL PURPOSES OF 
ANY LIMITED REMEDY AND EVEN IF A PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
LIABILITIES. 

12.5. THIS SECTION 12 SHALL SURVIVE EXPIRATION OR 
TERMINATION OF THE AGREEMENT. 

13. CUSTOMER DATA & PRIVACY 

13.1. Ownership of Dala & Reports. As bclwecn ESO and 
Customer. all Customer Data shall be owned by Customer. 
Without limiting the f01Cg0ing. ESO will own all right. title 
and interest in all lnldkctual Property in any aggregated 
and de-identified rcportS, summaries. compilations, analysis 
or other information made available through ESO's 
Reporting Services. If subscribed to by Customer, ESO 
grants to Customer a limited, non-exclusive license to use 
its Reporting Services for Customcf's internal purposes 
only during the Term of this Agreement. No other third 
party shall rely on ESO's Reporting Services or the contents 
thcreor. ESO disclaims all liability for any damages related 
thereto. Customer acknowledges and agrees that 1111y such 
license expires upon the expiration or termination of the 
applicable Softwan: Schedule granting a license to ESO's 
Reporting Services. 

13.2. Use of Customer Data. Unless it r«eivcs Customer's prior 
written consent. ESO: (a) shall not access, process, or 
otherwise use Customer Data; and tb) shall nol 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 authoril.rd participants In the case of 
Interoperability Software. Notwithstanding the foregoing. 
ESQ may use and disclose Customer Data to fulfill its 
obligations under this Agreement or as required by 
applicable law or by proper legal or governmental authority. 
ESQ shall give Customer prompt notice of any such legal or 
governmental demand and reasonably cooperate with 
Customer in any effon to sect a protective order or 
otherwise 10 contest such required disclosure, at Customer's 
expense. 

13.3. Anonymizcd Data. Notwithstanding any provision herein, 
ESO may use, rcprodua:, license, or Olherwise exploit 
Anonymizcd Data; provided that Anonymizcd Data docs 
not contain and is not PHI. (~Anonymizcd DataM refers to 
Customer Data with the following removed: pcnonally 
identifiable inrormation and the names and addresses of 
Customer and any of its Users and/or Customer's ~ients.) 

13.4. Risk of Exposure. Customer recognizes and agrees that 
hosting data online involves risks of unauthom.ed 
disclosure and that. in acccs.sing and using the SaaS, 
Customer assumes such risks. Customer has sole 
responsibility for oblaining. maintaining. and securing its 
connections to the Internet ESO makes no representations 
to Customer regarding the reliability, performance or 
security of any network or provider. 
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14. FEEDBACK RIGHTS & WORK PRODUCT 17.1. Independent Contnie1ors. The par1ies arc independent 
contractors .. Neither party is the agent of the other, and 

14.1. Fecdbadc Rjghjs. ESO docs aot agree to treat as neither may make commitmaits on the other's behalf. The 

conlidcntial any fc:cdback that CUSlomer provides to ESO. paJtics agree that no ESO employee or contnictor is or will 

Nothing in this Agreement will restrict ESO's right to use. be considered an employee of Customer. 

profit from, disclose. publish, keep secret, or otherwise 
exploit Feedback, without compensation or crediting 17.2. ~ - Notices provided under this Agreement musa be in 
Custom«. Feedback will not constitute Confidential ~Tiling and delivered by (a) certified mail, return receipt 
Information. even if it would otherwise qualify as such requested to a party's principal place of business as forth in 
pursuant to Section 9 (Confidential Information). the recitals on page I of this Agreement, (b) hand delivered. 

(c) facsimile with receipt of a "Transmission Confirmed" 

14.2. Work Produet Ownership. In the event CUSlOmcr hires ESO acknowledgment. (d) e-mail, or (c) dclivay by a reputable 

to pc:rfonn Professional Services. ESO alone shall hold all overnight carrier servM:C. In the case of delivery by 

right, title. and interest to all proprietary and intellectual facsimile or e-mail. the notice must be followed by a copy 

proper1y rights of the Deliverables (including. without of the notice being delivered by a means provided in (a). (b) 

limi1ation. patents. trade sccn:ts. copyrights, and or (e). The notice will be deemed given Oil the day the 

trademarks). as well as title to any oopy of software made notice is rcc:cived. 

by or for Customer (if applicable). Customer hereby 
explicitly acknowledges and BgteCS that nothing in this 17.3. Merger Clause. In entering into this Agreement. neither 
Agreement or a separate SOW gives the Customer any party is relying upon any representations or statements of 
right. title, or interest to the intellectual property or the other that arc not fully expressed in this Agreement; 
propriet.uy know-how of the Deliverables. nithcr each party is relying on its own judgment and due 

diligence and expressly disclaims reliance upon any 

IS. GOVERNMENT PROVISIONS representations or statement not expressly set forth in this 
Agreement. In the event the Cuscomer issues a purchase 

IS. I. Compljance wjth Laws. Both parties shall comply with and 
order. lener or any other document addressing the Software 
or Seiviccs to be provided and performed pursuant to this 

give all notices required by all applicable fedenil, state and Agreement. it is hereby specifically agreed and understood 
local laws, ordinances.. rules, regulat.ions and lawful ordm that any such writing is for the Customer's internal 
of any public authority bearing on the performance of this purposes only. and that any tenns. provisions, and 
Agrccmcnl. oonditions contained therein shall in no way modify this 

15.2. Busjncss Associate Addendum. The parties agree to the 
Agreement. 

terms of the Business Associate Addendum attached hereto 17.4. Sevcrability. To the extent permitted by applicable law. the 
as Exhibit C and incorporated hcn:in by reference. parties hereby waive any provision of law that would render 

any clause of this Agreement invalid or otherwise 
IS.3. Equal Oppor1unity. The parties shall abide by the unenforceable in any respect. lfa provision of this 

requirements of 41 CFR 60-1.4(a). 60-300.S(a) and 60- Agreement is held to be invalid or otherwise unenforceable. 
741.S(a). and the posting requirements of29 CFR Part 471. such provision will be interpreted to fulfill its intended 
appendix A to subpar1 A. if applicable. These regulations purpose to the maximum extent permitted by applicable 
prohibit discrimination against qualificd individuals based law. and the remaining provisions of this Agreement will 
on their staWs as protected veterans or individuals with continue in full force and effect. 
disabilities. and prohibit discrimination against all 
individuals based on their race. c:olor, religion. sex, sexual 17.5. Assignment & succcssoo. Neither party may assign, 
orientation. gender identity or national origin. subcontract. delegate or otherwise transfer this Agreement 

or any of its rights or obligations hereunder. nor may it ,• ..... 
IS.4. Exclwkd Parties Ljst. ESO agrees to immediately report to contract with third parties to perform any of its obligations 

Customer if an employee or contractor is listed by a federal hereunder except as contemplated in this Agreement, 
agency as debarred, excluded or otherwise ineligible for without the other party• s prior written (X)l'ISCnt. Except that 
participation in federally funded health care programs. either party may. without the prior consent of the other, 

assign all its rights under this Agrccmcnt to (i) a purchaser 
16. PHI ACCURACY & COMPLETENESS of all or substantially all assets related to this Agreement. or 

(ii) a third party participating in a merger. acquisition, sale 

16.1. ESQ provides the Software to allow Customer (and its 
of assets or other corporate reorganization in which either 

respective Users) to enter. document, and disclose Customer 
par1y is participating (collectively. a MChange in Control .. ): 

Data. and as such, ESO gives no repn:scntations or 
provided however, that the non-assigning party is given 

guarantees about the accuracy or completeness of Customer notice of the Change in Control. 

Data (including PHI) entered. uploaded or disclosed 
17.6. Modifications and Amendments. This Agreement may not through the Software. 

be amended except through a written agreement signed by 

16.2. Customer is solely responsible for any decisions or actions authorized representatives of each party. 

taken involving patient care or patient care management. 
whether those decisions or actions were made or taken 17.7. force Majcure. No delay. failure, or default, other than a 
using information received through the Software. failure to pay Fees when due. will constitute a breach of this 

Agreement to the extent caused by acts of war. terrorism. 

17. MISCELLANEOUS hurricanes, earthquakes. other acts of God or of nature, 
strikes or other labor disputes. riots or other acts of civil 
disorder. embargoes. or other causes beyond the pc:rfonning 
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party"s reasonable control (collectively, -Force Majeurc~). 
In such event, however. the delayed party must promptly 
provide the other party notice of lhc Force MajcllfC. The: 
delayed party's time for performance will be excused for 
the duration of the Fonx: Majeurc. but iflhc event last 
longer lhan thirty (30) days, the other party may 
immediately terminate lhe applicable Software Schedule. 

17.8. Marke.ting. Omitted. 

17.9. Waiver & Breach. Neither pany will be deemed to have 
waived any of its rights under this Agreement wiless it is an 
explicit written waiver made by an authorized 
representative. No waiver of a bn:ach of this Agreement 
will constitute a waiver of any other breach of this 
Agreement. 

17.10. Survival ofTcrms. Unless ~ .sc stated. all of ESO's 
and Cust0111Cr's respective obligations. representations and 
wanantic:s under this Agreement which arc not, by the 
expressed terms oflhis Agreement fully to be performed 
while this Agrccmcnt is in effect shall survive the 
termination of this AgrcemcnL 

17.11. Ambiguous Terms. This Agr.:cment will not be construed 
against any party by reason of its preparation. 

17.12. Governing Law. This Agreement, any related Addenda. and 
any CLAIM, DISPUTE. OR CONTROVERSY 
(WHETHER IN CONTRACT, TORT, OR OTHERWISE, 
INCLUDING ST A TUTORY. CONSUMER 
PROTECTION, COMMON LAW. INTENTIONAL TORT 
AND EQUITABLE CLAIMS) BETWEEN CUSTOMER 
AND ESO. including their affiliates, contractors, and 
agents, and each of their respective cmployc:cs. directors, 
and offi~ (a "Dispute") will be governed by the laws of 
the State of Florida, withoot regard to conflicts of law. 

17.13. Venue. The parties agree that any Dispute shall be ~rought 
exclusively in the state or federal courts of appropnatc 
jurisdiction in the State of Florida. The parties agree to 
submit to the pcnonal jurisd.:tion of such courts. 

17.14. Bench Tml. The parties agrc:c to waive. to the maximum 
extent permitted by law, any right to a jury trial with respect 
to any Dispute. 

17.IS. No Class Actjons. NEITHER PARTY SHALL BE 
ENTITLED TO JOIN OR CONSOLIDATE CLAIMS BY 
OR AGAINST THE OTHER CUSTOMERS. OR PURSUE 
ANY CLAIM AS A REPRESENTATIVE OR CLASS 
ACTION OR IN A PRIVATE ATTORNEY GENERAL 
CAPACITY. 

ESO-MSLA v.20170519 
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17.16. 

17.17, 

17.18. 

17.19. 

1720. 

17.21. 

17.22. 

Ljmjtation Period. NEITHER PARTY, shall be liable for 
any claim brought more than S years after the cause of 
action for such claim first arose. 

Dispute Resofutjon. Customer and ESO will attempt to 
resolve any Dispute lhrough negotiation or by utilizing a 
mediator agreed to by the parties. rather than through 
litigation. Negotiations and mediations will be ttcated ~ 
confidential. If the parties arc unable to reach a resolution 
within thirty (30) days of notice of the Dispute to the other 
party, lhe parties may pursue all other councs of action 
available Ill law or in cquily. 

Technology ExD011. Customer shall not: (a) permit any third 
party to .:cc:s.s or use the Softwan: in violation of.any U.S. 
law or regulation: or (b) export any software provided by 
ESO or othenvisc remove it from the United States except 
in compliance with all applicable U.S. laws and regulations. 
Without limiting the generality oflhc foregoing, Customer 
shall not permit any third party to access or use the 
Software in, or export such software to. a country subject to 
a United States embargo (as of the Effective Date· Cuba, 
Iran. North Korea. Sudan, and Syria). 

Order of J'W;cdence. In the event of any conflict between 
this Agreement Addenda or other attachments incorporated 
herein, the following order of precedence will govern: (I) 
the General Terms and Conditions: (2) any Business 
Associate Agreement; (3) lhe applicable Softwan: Schedule 
or SOW with most recent Softwan: Schedule or SOW 
taking p~ccdence over earlier ones; and (3) any ESO policy 
posted online, including without limitalion its privacy 
policy. No amendments illCOl'pOr8ted into this ~~e_nt 
after execution oflhe General Terms and Cond1oons will 
amend such General Terms and Conditions unless it 
spccilically states its intent to do so and cites the section or 
sections amended. 

Counteroarts. This Agrcc:mcnt may be executed in one or 
more counterparts. Each counterpart will be an original, and 
all such counterparts will constitute a single instrument. 

Cooperative Procurement. As provided in Section 
287 .042( 16 )(a). F.S., other state agencies may purchase 
from the resulting contract, provided that the Department of 
Management Services has determined that the Agreement's 
use is cost-effective and in the best interest of the State. 
Upon such approval, ESQ may, at its discretion, sell these 
commodities or services to additional agencies, upon the 
tenns and conditions contained herein. 

SjgQMurcs. Electronic signatures on lhis Agreement or on 
any Addendum (or copies of signatures sent via electronic 
means) are the equivalent of handwritten signatures. 
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IN WITN~ WHEREOF, lhe parties have executed this Agreement as oflhc Effective Dote. 

ESO Solutions, Inc. 

[Prinled Name) 

CEO 
[Title] 

ESO-MSLA v.20170519 
Confidential & Proprietary 

(Title] 

Customer 
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EXIIIBIT A- I 

S.\ ,\ S SOFTWAIU: SC"IIEl>ll l.E 

/,\pplic:llinns. ESO t•: trn, ESO Fin·, t•:SO l':\11 

I. I he General terms & Condi1i1>ns arc incorpura1cd h~·rein b) n:lcrcncc. ·1 he SnaS suhscrip11011 lcnn shall begin on Oclohcr I". 2019 
(""'i:mS S11bscr1111io11 Stan Dmc··). Customer shall be deemed 10 h;i,e :icccp1cd 1hc Sa:1S on the Sa.1S Subscription Stan Dntc. The panks "ill 
111.i~c reasonable cmms to ensure that t"lhlomcr is liw on the Saas a, quick!) .i~ possible. 1111d 111 no c, cnt "ill the SnnS Subscription Stan 
DIiie he modilkd for implcmcntruion 1.lcln)s. 

2. I he follo" mg S:iaS mnr he ordered under this I. ,hih11 

2,1. ESO Electronic I lcalth Record r·u IIC) •~ a Saas soll\\nn: applicmion thr prdmspllut patient docu111cntatio11 
(hllp ;\\ \\ \\_s,_n,,1l11tl<'II' .:,,111 ,,,th, :1rc l'lll) 

2.2. rso l'asonncl Managcrm:nt (""1'1vr·1 is a !\,1,1'i ,ofl":ire appliea1io11 for 1rnc~ing per.onnd record,. 1rnining cunr,c, and 
educallnn history (hllp . """ e""''h,11,,1i.. n 1111,,01h,,nc pe1, , nm·l-managcmmt). 

., ' 
- ·-'· 1:so !"ire i, a Saa'i ,ulh1arc applic:uion fur I IR'i repur1ing (h11r '"' ,, ,._,.,l 11,1 .. ,n, ""II'"''"•"' 1ir.:1 

J . ·1 hird-Pan} Payer is n:sponsiblc for 1hc following producl~ :111d h~es: NII\ 

-1 lm111L-mcn1111io11 Pha~e: Cu,iomcr desire,. and ESO agree,. tu 1111plc111cnt and 1ra111 Ctis1omer during the period niter the Lffc.:1he Dntc 
ol 1h1s 1\grecm,·nt but prior 10 lhe SaaS S11h,cnp11011 S1an Date for the purpose of preparing Cust(Hncr to uuh,e the Sofl\\arc nnd tr.tining 
l"u,111111cr·s cnd-u,cr,. Cus10111er agrees 1hm C11;,1u111cr shall 1101 111ili1e l:so·s So11warc usu primnry source of clcc1ronic p.u1cm carc record 
recording prior to 1hc Saa':i Subscription Stnn Dmc. and ,hould C11>10111cr usngc '1flhe Sofl\\arc indicale 1his h, 1hc cnse (i.e . Customer i, 
11pl11admg more than 500 actuul patient rec1mb per month lhrough the Sulhqm: durmg the lm1>lcmcntmio11 l'h:is~J. ESO 1113} imrncdialcl~ 
ill\01cc Cuswmcr fur :111 addi1ic111nl S50.0()() 00 prior tn 1he Sa.1S Suh,crip11,m 'i1::in Date. CtNomcr herd,~ agree, to 1irncl~ pa~ for the 
foll1m ing producl< and s,·n ice accord111g 10 1hc schedule hclow: 

ProducfName 

I ESO lmplemcnlahon 
and Configurat,on 

!:HR Tra,n,ng 

1·.SO - ~ISi.A , .20170~ 19 
Co11jide111wl & l'ropncttr1)' 

Product Ooscription 

One-t,me tee for ESO's a:Jvance ,mp1emen1a11on and conhgurabon of 

EHR. CAO Int rat,on Cardiac Monitor Binn Interface. etc 
Daly Rale 

Fee Tvoe One· T,me 

Quanlily Total Prlcol 
Discounts 
S65.000 00 

3 /0ay S4 .:as oo 

List P1ice: S69.-185 CO 

D,scoun1s: SO 00 

T.ix: SOOO 

Total S69.485 oo 
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5 As of1hc SuaS Sul,scri1110011 S1an 1):11,·. Cuswmer hereb~ agrees 1011111cl~ p;1~ for 1h" 1<,llm,mg pmducl~ accord mi; 10 lhc sch,·dulc 
hclo" 

Product Namo Product Ooscriptlon 

EHR Su1Ie w/ OM & Mobile Includes Ouahty Management. Ad Hoc RepOtts Analyllcs. Pa1,enI 
Tracker Allows for unhm11cd usc,s. unr.m11ed mobile apphcabons. r,ve 
suppon. state and fooe,al dara reponing. ong01og weekly web 1ta1rnng 
software updates and ut>grades 

Fee r""". Recu,nna 
CAO !0IegratI011 Alows tor ,n1egration of CAO data ,nio EHR mobile and web 

appllcatlOO Ongoing m.1111Ienance ,n<:luded Alld,t,onal fees from )'0Ur 
CAD vendo, may apply 

Fee Tvn,, Recurnna 
Cardiac Mon,tor Unhml!ed cardiac manners allows tor ,mpon of card,ac monllor data 

v,a local or cloud tnlograt,on Ongomg matntenance inrl11dl-'d 

Fee Tvoc· Rocurnrw 
EHR Billing Standard Allows for 111tegratK>o of discrete ePCR data into !Md-party bllllllg 
Interface software Ongo.119 ma•ntenance Inctude<J 

Fee T\'oe Rccurnna 
Interface . ESO EHR Annual recurring cost Nlows to, oasic NFIRS dara to oo 1tansm11ted 
FIREHOUSE lrom ESO EHR to chenrs FIREHOUSE solrwa,c for compleuon ol 

NFIRS roco«ls 

Fee I voe Rccumna 
tmetface • ESO EHR FIPEHOUSE ESO m1e9rat.on 
FIREHOUSE D<scovnt 

Fee T'""' Rccurnn(! ---- -NEMSIS Dara lmpon • one-
00\C 

Fee fvn,, Onc-T,mc 

6 ,\II the Fees aho,c ,\Ill he m,·011;ed h~ 1:SO i15 follu1" 

Quantrty 
Total Pncot 
Discounts 

125000 /Calls $116.990.00 

125000 nnodents $4.995.00 

125000 /lnc,dents S2 .:95 00 

1

, 25000 1Inoaen1s S129500 

t 25000 /Incidents 5 995 00 

IS 995 OOJ 

X 1Calls S12 995 00 

Lisi Price. S 139 765 0.) 

O,scourns: 1S995 001 

Tax: S0.00 

Total. S1387,000 

6 I I he h:1.-s under S,'C11on-l. "ln,plc111cnta11011 l'ha,e ... shall he 1mmc,-d m ad,,mcc on the Em:c11ve D.11c 

6 2 The Fee~ urulcr S,-c11on 5 ~h:1ll ti.: 111,·01ccd upon the Sans Sut,s.:11p11on Suin fl,llc 

(,J Dunnlt the ~ccond ~ c:ir and :Ill) rcnc\\~ll , ,,ir, 1h,·rc.111cr. I oo•. of' the l·ccs sh.,11 b..-.:orne u"c on 1hc annl\ cri.nry or the 
Saas Subscnp11on Stan Date 
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EXHIBITS 
SUPPORT SERVICES ADDENDUM 

I. DEFINITIONS. Capitali7.ed terms not defined below shall have the same meaning as in lhc General Terms & Conditions. 

1.1 . "Enhancement" means a modification, addition or new release of the Soft wan: that when added to the Software, materially changes 
its utility, efficiency, functional capability or application. 

1.2. "E-mail Support" means ability to make requests for technical suppon assistance by e-mail at any time concerning the use of the 
then-current release of Software. 

1.3. "Error•· means an error in the Software, which significantly degrades performance of such Softwa.rc as compared to ESO's then• 
published Documentation. 

-. 1.4. "Error Correction" means the use of n:asonable commercial efforts to correct Errors. 

I .S. "Fix" means the repair or replacement of object code for the Software or Documentation to remedy an Error. 

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

1.7. "Management Escalation" means, if the initial Workaround or Fix docs not resolve the Error. notification of management that such 
Error(s) have been reported and of steps being talccn to correct such Error(s). 

1.8. ·•Severity I Error~ means an Error which renders the Software completely inoperative (e.g. a User cannot access the Software due to 
unscheduled downtime or an Outage). 

1.9. "Severity 2 Error" means an Error in which Software is still operable; however, one or more significant features or functionality arc 
unavailable (e.g. a User cannot access a core component of the Software). 

I. I. "Severity 3 Error" means any other error that docs not prevent a User from accessing a signilicant feature of the Software (e.g. User 
is experiencing latency in rq>orts). 

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

1.3. ·•Status Update" means irthe initial Workaround or Fix cannot resolve the Error, notification of the Customer rc:garding the progress 
of the Workaround or Fix. 

1.4. "Online Support" means information available through ESO's website (W\rn .cS0\1llytions . .:1>m). including frequently asked 
questions and bug rc:porting via Live Chat. 

I.S. "Suppon Representative" shall be ESO cmployec(s) or agent(s) designated to receive Error notilications from Customer, which 
Customer's Administrator tias been unable to resolve. 

1.6. "Update" means an update or revision to Software, typically for Error Correction. 

I. 7. "Upgrade" means a new version or rc:lease of Software or a particular component of Software, which improves the functionality or 
which adds functional capabilities to the Software and is not included in an Update:. Upgrades may include Enhancements. 

1.8. "Workaround" means a ch111ge in the procedures followed or data supplied by Customer to avoid an Error without substantially 
impairing Customer's use of the Software. 

2. SUPPORT SERVICES. 

2.1. Customer will provide at least one administrative employee (the "Administrator" or " Administrators") who will handle all requests 
for first-level support from Customer's employees with respect to the Software. Such suppon is intended to be the "front line" for 
suppon and information about the: Software to Customer's Users. ESQ will provide training. documentation, and materials to the 
Administrator to enable the Administrator to provide technical support to Customer's Users. The Administrator will notify a 
Support Rep~tativc of any Errors that the Administrator cannot resolve and assist ESQ in information gathering. 

2.2. ESO will provide: Suppon Services consisting of (a) Error Correction(s); Enhancements, Updates and Upgrades that ESO, in its 
discretion, makes generally available to its customers without additional charge; and (c) E-mail Support, telephone support, and 
Online Support. ESQ may use multiple forms of communication for purposes of submitting periodic status reports to Customer, 
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including but not limited to. messages in the Software. messages appearing upon login 10 the Software or other means of 
broadcasting Status Updatc(s) to multiple customers offectcd by the same Error, such as a customer portal. 

2.3. ESO's support desk will be staffed with competent technical consultants who arc trained in and thoroughly familiar with the 
Software and with Customer's applicable configuration. Telephone support and all communications will be delivered in intelligible 
English. 

2.4. Normal business hours for ESO's support desk are Monday through Friday 7:00 am to 7:00 pm CT. Customer will receive a call back 
from a Support Representative after-hours for a Severity I Error. 

3. ERROR PRIORITY LEVELS. Customer will report all Errors to ESQ via e-mail Uillfll!lll'l'~lious.coml or by telephone (866-766-
9471, option #3), ESQ shall exercise commercially reasonable efforts 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; (iii) initiate 
Management Escalation promptly; and (iv) provide Customer with a Status Update within four hours ir ESQ cannot resolve the Error 
within four hours. 

3.2. Severity 2 Error. ESQ shall (i) commence Error Correction promptly; (ii) provide an Initial Response within eight hours: (iii) initiate 
Management Escalation within forty-eight hours if unresolved; and (iv} provide Customer with a Status Update within forty-eight 
hours if ESQ cannot resolve the Error within forty-eight hours. 

3.3. Severity 3 Eqor. ESQ shall (i) commence Error Conection promptly; (ii) provide an Initial Response within three business days: and 
(iii} provide Customer with a Status Update within seven calendar days ifESO cannot resolve the Error within seven calendar days. 

3.4. Scvcrjty 4 Error. ESO shall (i) provide an Initial Response within seven calendar days. 

4. CONSULTING SERVICES. If ESO reasonably believes that a problem reported by Customer is not due 10 an Error in the Software. ESO 
will so notify Customer. At that time. Customer may request ESO to proceed with a root cause analysis at Customer's expense as set forth 
herein or in a separate SOW. If ESO agrees to perform the investigation on behalf of Custom1:r, then ESO's then-current and standard 
consulting rates will apply for all work performed in connection with such analysis. plus reasonable related expenses incurred. For the 

·, avoidance of doubt, Consulting Services will include customized report writing by ESQ on behalf of Customer. 

5. EXCLUSIONS. 

S. I. ESO shall have no obligation to perform Error Corrections or otherwise provide support for: (i) Customer's repairs, maintenance or 
modifications to the Software (if permitted); (ii) Customer's misapplication or unauthorized use of the Software: (iii) altered or 
damaged Software not caused by ESO; (iv) any third-party software: (v) hardware issues; (vi) Customer's breach of the Agreement; 
and (vii) any other causes beyond the ESO's reasonable control. 

S.2. ESQ shall have no liability for any changes in Customer's hardware or software systems that may be necessmy to use lhc Software 
due to a Workaround or Fix. 

S.3. ESQ is not responsible for eny Error Correction unless ESQ can replicate such Error on its own software and hardware or through 
remote access to Customer's software and hardware. 

5.4. Customer is solely responsible for its selection of hardware, and ESO shall not be responsible the performance of such hardwarc even 
if ESQ makes recommendations regarding the same. 

6. MISCELLANEOUS. The parties acknowledge that from time-to-time ESO may update its support processes specifically addressed in this 
Exhibit and may do so by posting such updates lo ESO's website or otherwise notifying Customer of such updates. Customer will accept 
updates lo ESO's support procedures and any other terms in this Exhibit; provided however. that they do not materially decrease the level of 
Support Services that Customer will receive from ESO. THESE TERMS AND CONDITIONS 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. 

ESO - MSLA v.20170519 
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EXHIBITC 
HIPAA BUSINF.SS ASSOCIATE ADDENDUM 

CustOfllCf and ESO Solutions. Inc. ("Business Associate") agra: that (I) this HIPAA Business Associate Addendum is enteml into for 
the benefit of Customer. which is a covered cnlity under the Privacy Standards ("Covered Entity"). 

Pursuant to the Agreement. Business Associate may p,:rform functions or activities involving the use and/or disclosure of PHI on 
behalf of the Covered Entity, and therefore, Business Associate may func:tion as a business assoc:iale. Business Associate, therefore. agices to the 
following terms and conditions set forth in lhis HIPAA Business Assoc:iate Addendum ("Addendum"). 

I. ~ - This Addendum applies to and is hereby automatically incorporated into all present and future agrcc:mcnts and relationships, 
whether wriucn. oral or implied. betwccn Covered Entity and Business Associate, pursuant to which PHI is created. maintained. received or 
transmitted by Business Associate from or on behalf of Covered Entity in any form or medium whatsoever. 

2. Dcfinjljons. For purposes of this Addendum. the terms used herein. unless ocheiwisc defined, shall have the same meanings as used in the 
Health Insurance Portability and Accountability Act of 1996 ("HIPAA "). or the Health Informal.ion Technology for Economic and Clinical 
Health Act ("MITECH"). and any amendments or impk:menting regula1ions. (collectively "HIPAA Rules"). 

3. Compliance wilh Applicable Law. The parties ac:knowledge and agree 1ha1, begiMing with the relevant effective date. Business Associate 
shall comply with its obligations under this Addendum and with all obligations of a business associate under HIP AA, HITECH. the HIP AA 
Rules. and other applic:able laws and regulations, as they exist at the time this Addendum is executed and as they arc amended, for so long 
~ this Addendum is in place. 

4. Pcrmjssjb!e Use and Disc:losurc of PH!. Business Associate may use and disclose PHI as necessary to carry out its duties to a Covered 
Entity pursuant to the terms of the Agreement and as required by law. Business Associate may also usc and disclose PHI (i) for its own 
proper management and administntion. and (ii) to c:arry out its legal responsibilities. If Business Associate discloses Protected Health 
Information 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 disclosed only as required by law or for the purposes for 
which ii was disclosed to such receiving party: and (ii) an agreement from such rcc:eiving party to immediately notify Business Associate of 
any known brC11Chcs of the confidentiality of the PHI. 

S. Limitations on Use and Disclosure of PHI. Business Associate shall noe, and shall ensure that its directors. officers, employees. 
subconlraclon, and agents do not. usc or disclose PHI in any manner that is not permitted by the Agreement or that would violate Subpart E 
of 45 C.F.R. 164 ("Privac:y Rule") if done by a Coveml Entity. All uses and disclosures of, and requests by, Business Associate for PHI an: 
subject to the minimum necessary rule of the Privacy Rule. 

6. Required Safeguards to Protect PHI. Business Associate shall use appropriate safeguards, and comply with Subpart C of 45 C.F.R. Part 164 
("Security Ruic") with respect to electronic PHI. to prevent the use or disclosure of PHI other than pursuant to the tenns and conditions of 
this Addendum. 

7. Reporting to Covered En1jJy. Business Associate shall report to the affected Coveml Entity without unreasonable delay: (a) any use or 
disclosure of PHI not provided for by the Agreement of which it bcromes 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 bcromcs aware. With regard to 
Security Incidents caused by or occ:urring to Business Associate, Business Associate shall c:ooperate with the Covered Entity's investigation. 
analysis, notification and mitigation activities. and except for Security Incidents caused by Covered Entity, shall be responsible for 
reasonable costs incurred by the Covered Entity for those ac:tivities. Notwithstanding the foregoing, Covered Entity acknowledges and shall 
be deemed to have received advanced nocice from Business Associate that there arc routine occurrences of: (i) unsuccessful anempes 10 
penetrate computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as "pinging~ or "denial of 
services" attacks. 

8. Mitigation of Hannful EITcclS. Business Associate agrees 10 mitigate, to the extent prac:ticablc, any harmful c:ffcc:t of a use or disclosu.re of 
PHI by Business Associate in violation of the requirements of the Agreement, including, but noc limited to, compliance with any state law 
or contractual data breach requirements. 

9. Agreemen!S by Thjrd Panics. Business Associate shall enter into an agm:ment with any subcontractor of Business Associate that c:n:ates. 
receives, maintains or transmits PHI on behalf of Business Associate. Pwsuant to such agreement the subcOntractor shall agree to be boond 
by the same or greater restrictions. conditions, and requirements that apply to Business Associate under this Addendum with respect to such 
PHI. 

10. Access 10 PHI. Within five (S) business days ofa request by a Covered Entity for access to PHI about an individual contained in a 
Designated Record Set. Business Associate shall make available: to the Covered Entity such PHI for so long as such information is 
maintained by Business Associate in the Designated Record Set, as required by 45 C.F.R. 164.S24. In the event any individual delivers 
din:etfy to Business Associate a request for access to PHI, Business Associate shall wilhin five (5) business days forward such request lo the: 
Covered Entity. 

I I. Amendment of PHL Within five (S) business days of rcceip1 of a request from a Covered Entity for the amendment of an individual's PHI or 
a record regarding an individual contained in a Designated Record Set (for so long as the PHI is maintained in the Designated Record Set), 
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Business Associate shall provide such information lo the Covered Entily for amendment and incorporate any such amendments in 1he PHI 
as required by 4S C.F.R. 164.526. In the event any individual delivers directly to Business Associate a request for amendment to PHI, 
Business Associate shall within five (5) business days forward such request to the Covered Entity. 

12. r;>o&umentation of Disclosures. B11Siness Associate agrees to document disclosures of PHI and information related to such disclosures as 
would be required for a Covered Entity to respond to a request by an individual for an accounting of disclosures of PHI in accordance with 
45 C.F.R. 164.528 and HITECH. 

13. Accounting of Disclosures. Within five (S) business days of notice by a Covered Entity to Business Associate that it has received a request 
. for an actOUnting of disclosures of PHI, Business Associate shall make available to a Covered Entity information to permit the Covered 

Entity to respond to the request for an accounting of disclosures of PHI, as required by 4S C.F.R. 164.528 and HITECH. 

14. Other Obligations. To the extent that Business Associate is to carry out one or more of a Covered Entity's obligations under the Privacy 
Rule, Business Associate shall comply with such requirements that apply to the Covered Entity in the performance of such obligations. 

15. Judicial and Administrative Proceedings. In the event Business Associate receives a subpoena, court or administrative order or other 
discovery request or mandate for release of PHI, the affected Covered Entity shall have the right to control Business Associate's response to 
such request, provided that, such control does not have an adverse impacl on Business Associate 's compliance with existing laws. Business 
Associate shall notify the Covered Entity of the request as soon as reasonably practicable, but in any event within seven (7) business days of 
receipt of such rcqucsL 

16. AyaUabjUty of Books and Records. Business Associate hereby agrees to make its internal practices. books. and records available to the 
Secretary of the Department of Health and Human Services for purposes of determining compliance with the HIP M Rules. 

17. Breach of Contract by Business Associalc. In oddition to any other rights a party may have in the Agreement, this Addendum or by 
operation of law or in equity, either party may: i) immediately terminate the Agreement if the other party has violated a material term of this 
Addendum; or ii) at the non-breaching party"s option., permit the breaching party to cure or end any such violation within the time specified 
by the non-breaching party. The non-breaching party's option to have cured a breach of this Addendum shall not be construed as a waiver 
of any other rights the non-breaching P3!1Y has in the Agreement, this Addendum or by operation of law or in equity. 

18. Effect of Termination o[Agrecmcnt. Upon the termination 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 01 any medium. or stored in any storage system. This provision shall apply to PHI that is in the possession 
of Business Associate, subcontractors, 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 after termination of the Agreement or Addendum, until such time 
BS alt PHI has been returned or otherwise destroyed BS provided in this Section. For the avoidance of doubt, de-identified Customer Data 
shall nol be subject to this provision. 

19. Injunctive RelicC Business Associate stipulates that its unauthorized use or disclosure of PHI while performing services pursuant to this 
Addendum would cause irreparable harm to a Covered Entity, and in such event, the Covered Entity shall be entitled to institute 
proceedings in any court of compc:tentjurisdiction to obtain damages and injunctive relief. 

20. Owner of PHI. Under no circumstances shall Business Associate be deemed in any respect to be the owner of any PHI created or received 
by Business Associate on behalf of a Covered Entity. 

21. Data Usage Provision. Business Associate may aggregate and de-identify PHI and/or create limited data sets for use in research, evaluation 
and for publication or presentation of patient care quality improvement practices and outcomes. The Parties understand and agree that such 
aggregated and de-identified data is no longer PHI subject to the provisions ofHIPAA and agree that Business Associate may retain such 
limited data sets indefinitely the.rcaftcr. Business Associate agrees that it will comply with all terms of this A8J"ment with respect to the 
limited data sets and that it 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. Safeguards and Appropriate Use of Protected Health lnfonnation. Covered Entity is responsible for implementing appropriate privacy and 
security safeguards to protect its PHI in compliance with HIPAA. Without limitation, it is Covered Entity's obligation to: 

22.1. Not include PHI in information Covered Entity submits to technical support personnel through a technical support request or to 
community support forums. In addition. Business Associate does not act as, or have the obligations of a Business Associate under the 
HIPAA Rules with respect to Customer Data once ii is sent to or from Covered Entity outside ESO's Software over the public 
Internet; and 

22.2. Implement privacy and security safeguards in the systems. applications, and software Covered Entity controls, configures and 
connects to ESO's Software. 

23. • Third Party Rights. The terms of this Addendum do not grant any rights to any parties other lhan Business Associate and the Covered 
. Entity. 
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IN WITNESS WHEREOF, lhc parties have executed this Agreement as of the EtTeclive Date. 

ESO Solutions, Inc. 

C"hris, J),\1, e 
[Printed Name) 

Ceo 
[Title] 

ESO-MSLA v.20170519 
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EXHIBIT D 
Pricing Memorandum 

ESO offers subscriptions to its Software on a tier-based system derived from Customer electronic patient care record 
volume from October 111 to September 3()1h of each year ("SaaS Subscription Period'). Annual record volume may be 
estimated by averaging no less than six (6) consecutive months of Customer record volume from the current Term and 
multiplying the result by twelve. Should the annual record volume estimation described above result in Customer rising 
into a new pricing tier. ESO shall inform Customer of the impending change in pricing as set rorth above. Increased 
Customer pricing shall take effect as set forth above. 

As of the effective date of this AgrccmenL Customer and ESO agree that Customer annual electronic patient care record 
volume per year has been estimated to fall between I 00,000- I 25.000 records per year. Should Customer annual record 
volume be estimated to rise to 125.001 - 150.000 records per year, the following pricing shall apply: 

EHR Suite w/ QM & Mobile annual subscription: 
Billing Standard Interface: 
Cardiac Monitor Integration: 
CAD Integration annual subscription: 
Firehouse Interface: 

Annually recurring grand total: 

$137.990.00 
$1,595.00 

$2.995.00 
$4,995.00 
$0.00 

$147,575.00 

Should Customer annual record volume be estimated to rise to 150,00 I - 175,000 records per year. the following pricing 
shall apply: 

EHR Suite w/ QM & Mobile annual subscription: 
Billing Standard Interface: 
Cardiac Monitor Integration: 
CAD Integration annual subscription: 
Firehouse Interface: 

Annually recurring grand total: 

SI 52,990.00 
$1,595.00 
$2,995.00 
$5,995.00 
$0.00 

$163,575.00 

Sh~ld Customer annual record volume be estimated to rise to 175,001 -200,000 records per year. the following pricing 
shall apply: 

EHR Suite w/ QM &. Mobile annual subscription: 
Billing Standard Interface: 
Cardiac Monitor Integration: 
CAD Integration annual subscription: 
Firehouse Interface: 

Annually recurring grand total: 

$167,990.00 
$1,595.00 
$2,995.00 
$5.995.00 
$0.00 

$178,575.00 

Should Customer annual record volume be estimated to rise to 200.00 I - 300.000 records per year. the following pricing 
shall apply: 

EHR Suite w/ QM &. Mobile annual subscription: 
Billing Standard Interface: 
Cardiac Monitor Integration: 
CAD Integration annual subscription: 
Firehouse Interface: 

Annually recurring grand total: 

ESO- MSLA v.20170Sl9 
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Should Customer annual record volume be estimated to rise above 300,001 records per year, the following pricing shall 
apJ>ly: 

EHR Suite w/ QM & Mobile annual subscription: 
Billing Standard Interface: 
Cardiac Monitor Integration: 
CAD Integration annual subscription: 
Firehouse Interface: 

Annually recurring grand total: 

$269,995.00 
$2.495.00 
$2,995.00 
$5.995.00 
S0.00 

$281.480.00 

Notwithstanding the foregoing. ESO reserves the right to increase the fees described in this exhibit by no more than two 
percent (2%) per year for each year the Agreement is in effect beginning October I, 2020. Furthermore, ESO is under no 
obligation to provide this pricing in the event this Agreement is tenninated. 
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ADDITIONAL TERMS AND CONDITIONS TO MASTER SUBSCRIPTION AND LICENSE AGREEMENT 

This Additional Terms and Conditions to Master Subscription and License Agreement (this "Additional 

Terms"), is entered into by and between ESO Solutions, Inc., 11500 Alterra Parkway Ste 100, Austin, TX 

78758 ("ESO") and Marion County, a political subdivision of the State of Florida, 601 SE 25th Ave., Ocala, 

Fl 34471 ("Customer"), whereby it is agreed as follows: 

WHEREAS, the parties are contemporaneously hereto entering into a Master Subscription and 

License Agreement (the "Agreement"), 

WHERE.AS, the Agreement requires mandatory public records provisions pursuant to Chapter 

119.0701, Florida Statutes; and, 

WHEREAS, the parties wish to add these Additional Terms to the Agreement in order to comply 

with the statutorily imposed language, and in consideration of the mutual covenants and conditions 

contained herein, it is hereby 

AGREED that: 

1. This Additional Terms shall amend and become a part of the Agreement. 

2. If, under the Agreement, ESO is providing services and is acting on behalf of Customer as 

provided under section 119.011(2), Florida Statutes, ESO shall: 
a. Keep and maintain public records required by Customer to perform the Agreement; 

b. Upon request from Customer's custodian of records, provide Customer with a copy of 

the requested records or allow the records to be inspected or copied within a 

reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 

Statutes, or as otherwise provided by law; 

c. Ensure that public records that are exempt or confidential and exempt from public 

records disclosure requirements are not disclosed except as authorized by law for the 

duration of the Agreement term and following completion of the Agreement if ESO does 

not transfer the records to Customer; and, 

d. Upon completion of the Agreement, transfer, at no cost, to Customer, all public records 

in possession of ESO or keep and maintain public records required by Customer to 

perform the Agreement. If ESO transfers all public records to Customer upon 

completion of the Agreement, ESQ shall destroy any duplicate public records that are 

exempt or confidential and exempt from public records disclosure requirements. If ESQ 

keeps and maintains public records upon completion of the Agreement, ESQ shall° meet 

all applicable requirements for retaining public records. All records stored electronically 
must be provided to Customer upon request from Customer's custodian of public 

records In a format that is compatible with the information technology systems of 

Customer. 

3. IF ESO HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, 

FLORIDA STATUTES, TO ESQ'S DUTY TO PROVIDE PUBLIC RECORDS 
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RELATING TO THE AGREEMENT, CONTACT CUSTOMER'S CUSTODIAN OF 

PUBLIC RECORDS AT: 

Public Relations 

601 SE 25th Ave. 
Ocala, FL 34471 

Phone: 352-438-2300 
Fax: 352-438-2309 

Email: PublicRelations@MarionCountyFL.org 

4. No other terms or conditions of the Agreement are negated or changed as a result of 

this Additional Terms and Conditions. 

IN WITNESS THEREOF, the parties have entered this ADDITIONAL TERMS AND CONDITIONS TO MASTER 
SUBSCRIPTION AND LICENSE AGREEMENT on the date of the last signature below. 

ESQ SOLUTIONS, IN~ 

By:~ 
Printed Name: Cl--r;s D; /l;e 
Its: CEO ~ f',,.5;)r:,,+ 
Date: 1 I S I IB 

i I 

ATTEST: MARION COUNTY, A POLITICAL 
SUBDIVISION OF THE STATE OF FLORIDA 

--==~~~~--~:~t:~~E ~1 9 2018~~ DA~~p 1 8 2018 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY 

~ c Q-,i -) i 
i✓MATTHEW MINTER, DATE 

COUNTY ATTORNEY 

CHAIRMAN 

BCC APPROVED: 
ACCEPTANCE DATE: SEP 1 8 2018 

18P-140 CNT I 19 of 19 

.! ..... 


