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SECOND AMENDMENT TO AGREEMENT
BETWEEN ALACHUA COUNTY ESO SOLUTIONS, INC. FOR EMS PATIENT CARE
AND BILLING SOFTWARE

THIS FIRST AMENDMENT TO AGREEMENT, made and entered into this day of
A.D. 20___, by and between Alachua County, charter county and political
subdivision of the State of Florida, by and through its Board of County Commissioners, hereinafter
referred to as “County” and ESO Solutions, Inc, a Texas Corporation, hereinafter referred to as
"Professional". Collectively hereinafter the County and Professional are referred to as “Parties”.

WITNESSETH:

WHEREAS, the Parties hereto previously entered into the Agreement between Alachua County
and ESO Solutions, Inc., dated August 27, 2019 (the “Agreement”) for the provision of EMS Patient Care
Software and EMS Billing Software for its Fire Rescue Department; and,

WHEREAS, the Parties entered into the First Amendment to the Agreement, dated November
12, 2019 (the “First Amendment”) through which services were added to the Scope of Services and the
Not to Exceed Cost of the Agreement was increased to account for the added services; and

WHEREAS, the County desires the Professional provide additional services to support the Fire
rescue Department in the form of adding First Watch Interface to the services provided and to increase the
Not to Exceed Cost of the Agreement accordingly,

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
and other good and valuable consideration, the receipt and sufficiency of which is acknowledged by the
Parties, the Parties hereby agree to amend the Agreement as follows:

A. Exhibit 1 of the Agreement, Scope of Service, as amended by the First, is hereby amended to
add the following services to 8.3, Product fees;

| First Watch Interface | Fee Type; recurring | | $2,995.00

B. Paragraph #9 of the Agreement, Method of Payment, sub-paragraph 9.1 is hereby amendment in
its entirety to read:
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9.1 ESO shall be paid for those services required by this Agreement not to exceed the
sum of Seventy Seven Thousand Seven Hundred Twenty Two Dollars and 00/100
($77.722.00 ) allocated as outlined in the Scope of Services, Exhibit 1. This amount
includes any charges for services rendered, invoiced and paid, prior to this Amendment.

C. This Second Amendment shall take effect upon the date of execution by the parties.

SAVE and EXCEPT as expressly amended herein, all other terms and provisions of the
original Agreement, as previously amended, shall be and remain in full force and effect.
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IN WITNESS WHEREQOF, the Parties have caused this Second Amendment to
Agreement to be executed for the uses and purposes therein expressed on the day and year first

above-written.
ALACHUA COUNTY, FLORIDA
By:
Robert Hutchinson, Chair
Board of County Commissioners
Date:
ATTEST: APPROVED AS TO FORM
e
JTK. “Jess” Irby, Esq. Clerk Alachua County Attorney's Office
(SEAL)
Professional
ATTES DocuSigned by: DocuSigned by:
By' BTF45F30536499— By 088 TEATE—
Print: Robert Munden Print: Matt walker
. General Counsel & Secretary ) Chief Operating officer
Title: Title:

7/28/2020
ate:

INCORPORATED OR ARE OTHERWISE NOT A NATURAL PERSON, PLEASE PROVIDE A
CERTIFICATE OF INCUMBANCY AND AUTHORITY, OR A CORPORATE RESOLUTION,
LISTING THOSE AUTHORIZED TO EXECUTE CONTRACTS. IF A NATURAL PERSON, THEN
YOUR SIGNATURE SHOULD BE NOTARIZED. SAMPLE FORMATS FOR NOTARY ARE
AVAILABLE ON THE INTRANET UNDER THE PURCHASING/PROCUREMENT SECTION.

EXHIBIT 1: SCOPE OF SERVICES

1. Definitions: Capitalized terms not defined below shall have the same meaning as in the
General Terms & Conditions.

1.1. “Enhancement” means a modification, addition or new release of the Software that when
added to the Software, materially changes its utility, efficiency, functional capability or
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1.2

1.3.

1.4.

15.

1.6.

1.5

1.8.

1.9.

application.

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

“Error” means an error in the Software, which significantly degrades performance of
such Software as compared to Professionals then-published Documentation.

“Error Correction” means the use of reasonable commercial efforts to correct Errors.

“Fix” means the repair or replacement of object code for the Software or Documentation to
remedy an Error.

“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.

“Management Escalation™ means, if the initial Workaround or Fix does not resolve the
Error, notification of management that such Error(s) have been reported and of steps
being taken to correct such Error(s).

“Severity 1 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).

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

1.10. “Severity 3 Error” means any other error that does not prevent a User from accessing a

1.11.

significant feature of the Software (e.g. User is experiencing latency in reports).

“Severity 4 Error” means any error related to Documentation or a Customer
Enhancement request.

1.12. “Status Update™ means if the initial Workaround or Fix cannot resolve the Error,

1.13.

notification of the Customer regarding the progress of the Workaround or Fix.
“Online Support” means information available through Professional’s website

(www.esosolutions.com), including frequently asked questions and bug reporting via Live

Chat.

1.14.

“Support Representative™ shall be Professionals employee(s) or agent(s) designated to receive

Error notifications from Customer, which Customer’s Administrator has been unable to resolve.

115,

“Update” means an update or revision to Software, typically for Error Correction.
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1.16. “Upgrade” means a new version or release 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.

1.17. “Workaround: means a change in the procedures followed or data supplied by County to avoid

an Error without substantially impairing Customer’s use of the Software.

Support Services

2.1.

2.2.

2.3,

24.

County will provide at least one (1) administrative position (the “Administrator” of
“Administrators”) who will handle all requests for first-level support from Customer’s employees
with respect to the Software. Such support is intended to be the “front line” for support and
information about the Software to Customer’s Users. Professional will provide training,
documentation, and materials to the Administrator to enable the Administrator to provide
technical support to County’s Users. The Administrator will notify a Support Representative of
any Errors that the Administrator cannot resolve and assist ESO in information gathering.

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

Professionals support desk will be staffed with competent technical consultants who are 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.

Normal business hours for Professional support desk are Monday through Friday 7:00am to
7:00pm CT. County will receive a call back from a Support Representative after- hours for a
Severity 1 Error.

Error Priority Levels. Professional shall exercise commercially reasonable efforts to correct
any Error reported by County in accordance with the priority level reasonably assigned to such
Error by Professional.

3.k

3.2

33,

Severity 1 Error. Professional shall (i) commence Error Correction promptly; (ii) provide an
Initial Response within four hours; (iii) initiate Management Escalation promptly; and (iv)
provide County with a Status Update within four hours if Professional cannot resolve the Error
within four hours.

Severity 2 Error. Professional 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
Professional cannot resolve the Error within forty-eight hours.

Severity 3 Error. Professional shall (i) commence Error Correction promptly; (ii) provide an
Initial Response within three business days; and (iii) provide Customer with a Status Update
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within seven calendar days if Professional cannot resolve the Error within seven calendar days.

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

4. Consulting Services. If Professional reasonably believes that a problem reported by County is not due
to an Error in the Software, Professional will so notify County. At that time, County may request
Professional to proceed with a root cause analysis at County’s expense as set forth herein or in a
separate Statement of Work. If Professional agrees to perform the investigation on behalf of County,
then Professional’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 Professional on behalf of County.

5. Exclusions.

5.1. Professional 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 Professional; (iv) any third-party software;

(v) hardware issues; (vi) County’s breach of the Agreement; and (vii) any other causes
beyond ESO’s control.

5.2. Professional shall have no liability for any changes in County’s hardware or software systems
that may be necessary to use the Software due to a Workaround or Fix.

5.3. Professional is not responsible for any Error Correction unless Professional can replicate such
Error on its own software and hardware or through remote access to County’s software and
hardware.

6. Updates. The parties acknowledge that from time-to-time Professional may update its support
processes specifically addressed in this Exhibit and may do so by posting such updates to
Professional’s website or otherwise notifying County of such updates. County will accept updates to
Professional’s support procedures and any other terms in the Exhibit; provided however, that they do
not materially decrease the level of Support Services that County will receive from Professional.

7. Subscription Term. The SaaS subscription term shall begin 15 calendar days after the Effective
Date (“SaaS Subscription Start Date”). County shall be deemed to have accepted the SaaS on the
Saas Subscription Start Date. The parties will make reasonable efforts to ensure that County is able
to use the Saa$ as contemplated as quickly as possible, but in no event will the SaaS Subscription
Start Date be modified for implementation delays.

8. Price Schedule.
8.1. During the first year, 100% of the remaining Fees shall be invoiced on the SaaS Subscription Start
Date.

8.2. During the second year and any renewal years thereafter, 100% of the recurring Fecs shall be due
on the anniversary of the SaaS Subscription Start Date.

8.3. Product fees agreed upon for this agreement are as follows:
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