FAIRFIELD TOWNSHIP
RESOLUTION NO. 17-127

RESOLUTION AUTHORIZING THE ADMINISTRATOR TO SIGN A CONTRACT
SERVICE AGREEMENT WITH ZOLL DATA SYSTEMS, INC.,
FOR THE FIRE & EMS DEPARTMENT’S AT A COST NOT TO EXCEED $15,000.00.

WHEREAS: The Zoll Data Systems, is a continuing effort to simplify and streamline the ordering
process for our Fire & EMS Software; and

WHEREAS: The current contract is due to expire this month and the Administrator requires approval to
sign the contract and move the process forward;

NOW, THEREFORE, BE IT RESOLVED, by the Board of Trustees of Fairfield Township, Butler
County, Ohio, as follows;

SECTION 1: The Board hereby authorizes the Administrator to sign a contract service agreement for
Master Products and Services with Zoll Data Systems, Inc., 11802 Ridge Parkway, Suite
400, Broomfield, Colorado, 80021-5059, described as in Exhibit A. The total contract
amount is not to exceed $15,000.00 and will be paid with funds from the Fire & EMS
(Fund #2111-220-599-1025 and 2281-230-599-1025).

SECTION 2: The Board hereby dispenses with the requirement that this resolution be read on two
separate days, pursuant to RC 504.10, and authorizes the adoption of this resolution upon
its first reading.

SECTION 3 This resolution is the subject of the general authority granted to the Board of Trustees
through the Ohio Revised Code and not the specific authority granted to the Board of
Trustees through the status as a Limited Home Rule Township.

SECTION 4: That it is hereby found and determined that all formal actions of this Board concerning and
relating to the passage of this Resolution were taken in meetings open to the public, in

compliance with all legal requirements including §121.22 of the Ohio Revised Code.

SECTION 5: This resolution shall take effect at the earliest period allowed by law.

Adopted: December 13, 2017

Board of Trustees Yote of Trustees
Susan Berding: LA«\] ﬁ’\‘{ Ay p—

Shannon Hartkemeyer:

Joe McAbee: O'JL% A M" C_Z}gg_;_/

AUTHENTICATION
This is to certify that this is a resolution which was duly passed, and filed with the Fairfield Township
Fiscal Officer this_} 5&\/\-day of bp(“ e pe, 2017

62;@;« W S

Patty Moore, FalrﬁelEl\Townsth Deputy Fiscal Officer

APPROVED AS TO FORM:

7 i

Lawrence E. Barbiere, Township Law Director




i 11802 Ridgs Parkwoy
' Suite 400
e o Broomfield, Colorado 800215050

303-801-0000 {main)
303-801-0001 ffax/
www,zoll,com

November 01, 2017

Fairfield Township Fire Department
6048 Morris Road

Attn: Matt Schumann

Hamilton, Ohio 45011

Re: Master Products and Services Agreement

Dear Fairfield Township Fire Department:

ZOLL Data Systems, Inc. (“ZOLL") values your business, As part of ZOLL's continuing efforts to simplify and
strearnline the ordering process, we ate pleased to present a new Master Products and Services Agreement to you
(the “One Master Agreement”). This One Master Agreement contains updated terms and conditions. We
request that you sign the One Master Agreement and return it to us before December 3 1,2017.

You will recognize three key benefits by signing the One Master Agteement;

o Single contract covering all ZOLL Data products
e Simplified ordering process
»  Expedited product and service delivery

By signing the One Master Agreement you will help make your interactions with ZOLL easier and faster,
Again, please sign the One Master Agreement and retumn it before December 3 1,2017 to

accountsreceivable@zoll.com or to ZOLL at the address or fax number at the top of this letter. Beginning in
2018, the One Master Agreement will be necessary to place orders with us.

If you have questions, feel fiee to contact ZOLL at accountsreceivable@zoll.com or 303.801.1856. -

Regards,

m&@mﬁ

Kurt Sandstrom
Vice President, North American Sales



Master Products and Services Agreement
Initiat Order

THIS MASTER PRODUCTS AND SERVICES AGREEMENT, including the attached terms and conditions (the "Termg and Conditions™), Js made as of Navember
01, 2017 (the “Effective Date’) by and between ZOLL Data Systerns, Inc., a Delaware corporation with offices at 11802 Ridge Patkway, Suite 400, Broomfteld, CO
80021, accountsreceivable@zoll.com (*ZOLL*) and Fairfield Township Fire Department (the “Customer* .

Bill To:  Fairfield Township Fire Department Ship To:  Falrfield Township Fire Department
6048 Morris Road 6048 Morris Road
Attn: Matt Schymann Attn: Matt Schumann
Hamilton, Ohio 45011 Hamilton, Ohio 45011

Timail for Notlees: pmoore@fairfisldtwp.org

Existing Products and Services, All Products and Setvices previously erdered by Customer from ZOLL under or in connsetion with any agreements executed by the
parties, including pursusnt to orders thereunder, or otherwise shall be deemied to be ordered under, and subfect to, this Agreement.

Bach person signing below represents and warrants that she ot he has the authority to bind the party for which he or she is signing to the terms of this Agresment. By
signing below, the parties agree to the terms and conditions of this Agteetent. Once signed, any reproduction of this Agresment made by reliable means (for example,
photocopy or facsimils) is considered an original and afl Products and Services ordered and provided under this Agreement will be subject to it.

ZOLL Data Systems, Ine, Fairfield Township Fire Department
Signature; Signature;

Name: Name:

Title: Title:

Date: Date:
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Master Products and Sevvices Agreement
Termy and Conditions

1. Orders, ZOLL shall pravide, and Customer shall obtain, the ASP Services, Software, Road Safety Products and Road Safety Parts (the “Products”) and Professional
Services and Maintenance Services (the “Services”) identified in the Initial Order preceding these Torms and Conditions (the “Initial Order”) and any Order Form for
additional Products or Services (“Order Form") or statement of work for Professional Services ("SOW") mutually agreed, executed and made a part of this Agreement.

2. Payment, Customer shall pny ZOLI, for Products and Sewvices as provided in the Initial Ovder and any Otder Forms {collectively, “Orders”), SOWs and this
Agteement, All payments must be in U.8. dollars, ualess otherwise agroed by the parties. Unless otherwise expressly provided iu an applicable Order or SOW, Customer
will pay ZOLL all amounts due under this Agreement within 30 days after the date of the invoice. Amounts not paid when due will acerue interest at the rate of 1.5% per
mmonth, or the mazitmum ellowed by law, whichever is less. Customer shall pay all expenses (including reasonable attorney's fees) incurred by ZOLL in connection with
collection of late payments. Aty amounss not paid by Customer when due may result in the forfeifure by Customer, in ZOLL's sole and absolute discretion, of any discounts
previously offered by ZOLL. In addition, ZOLL reserves the right to dety Customer and Customer's employess, ditectors, principals, partners, consultants and agents
authorized to use ASP Services or Sofiware on behalf of Customer and registered for such use through the a websits at a unique URL to be provided by ZOLY, to Customer
(the “ZOLL Bite”) or by email in accordance with ZOLIL’s procedures for such purpose (“Registered Users”) access to the ASP Services, and to cease providing any or all
of the Products and Services, in the event that any invoice is not paid In a timely manner. Customer acknowledges that ZOLL will not be respossible for any damage or
liability caused by such cessation, Payment terms are subject to ZOLL’s credit approval. ASP Services Fees, Software Fees, Road Safety Fees, Maintenance Fees and
Professional Services Fees (collsctively, the “Fees") exelude, and Customer will make all payments of the Fees to ZOLL free and clear of, all applicable sales, use and other
taxes and all applicable export and import fees, customs duties and similar charges (“Taxes”). When applicahle, ZOLL may include any Taxss that it is required to colleot ag
8 deparate line item on an invoice, If Customer is Tax exempt of pays state Taxes ditectly, then prior to nvoicing, Customer must provide ZOLL. with a copy of a cutrent tax
exemption certificats issued by Customer’s state taxing authotity for the given jurisdiction. Unless otherwise provided in the applicable Order or SOW, Customer will
reimbutse ZOLL for all reasonable ont-of-pocket exponses (including travel and accommodation expenses) incurred by ZOLL (“Expenses”) in providing the Professional
Services or, if Customer requests that Maintenance Services be performed at Customor's site, in providing such Maintenance Services, Fees are exclusive of, and Customer
will pay, all shipping and other ransportation charges, insurance and installation charges. For the putpose of payment, "Deployment Date" means the date upon which the
deployment of a Product is complete and it is able to fanction as deseribed in the warranty for such Product in this Agreement, regardless of whether Customer actually uses
such Product. "Deployment Effective Date" means the eartier of (a) the Deployment Date of a Product or (b) 50 days from the Effective Dats (the “Latest Deployment
Date”) of the Order for such Product, unless a delay in the Deploytuent Date has been caused by ZOLL, in which case the Deployment Effective Date shall be postponed by
& number of days equal to the delay that ZOLL has cuused; or (¢) if Customer does not use Profassional Services fo deploy a Produet, the Effective Date; provided, thut the
Latest Deployment Date for the Eligibility module and Road Safety Products shall be 180 days from the Bffective Date, Usage-based Fees arc payable in artents, and flat
Fees ate payable in advance. ZOLL may increase Feos annually,

3. Warranties. The warranties for the Produots and Services are solely and expressly as set forth in the ASP Serviges Addendum, Software License Addenduny, Road
Safety Addendum, Maintenance Services Addendum and Professions]. Services Addendum aitached to this Agreement (collectively, the “Addenda"). EXCEPT AS
EXPRESSLY SET FORTH IN THE ADDENDA, (A) THE PRODUCTS AND SERVICES ARR PROVIDED STRICTLY “AS IS", WITHOUT ANY WARRANTIES OF
ANY RIND, WHETHER EXPRESS, IMPLIED, STATUTORY, WRITTEN OR ORAL; (B) ZOLL DOES NOT PROMISE THAT THE PRODUCTS OR SERVICES
WILL BE SECURE, UNINTERRUPTED OR FRROR-FREE OR THAT THEY ARE SUITABLE FOR THE PARTICULAR NEEDS OF CUSTOMER, REGISTERED
USERS OR ANY THIRD PARTY; AND (C) ZOLL SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ALL
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON INFRINGEMENT, AND ANY WARRANTIES ARISING
FROM COURSE OF DEALING OR COURSE OF PERFORMANCE OR USAGE IN TRADE, CUSTOMER ACKNOWLEDGES THAT IT ¥AS RELIED ON NO
WARRANTIES OTHER THAN THE EXPRESS WARRANTIES IN THIS AGREEMENT, INCLUDING THE ADDENDA, AND THAT NO WARRANTIES ARE
MADE BY ANY OF ZOLL’S LICENSORS OR SUPPLIERS WITH RESPECT TO THIRD PARTY PRODUCTS OR SERVICES. Products and Setvices may be new or
used, Customer acknowledges and agrees that, in entering into the this Agreement, it has not relied upon the fature availability of any new or enhanced feature or
functionality, or any new or eshanced product or service, including, without limitation, updates or upgrades to ZOLL's exlsting product and services, ZOLL,’s performaice
obligations heteunder are limited to those expressly enumerated herein, and payment for ZOLL's performance obligations shall be due as deseribed herein. :

4.  Confidentiality,

4.1, Protection. Neither party will use eny trade sccrets, business or financial information, computer software, machine or operator Insteuctions, business methods,
procedures, know how, technical, marketing, finangial, employee, planning or other information that felates to the business or technology of the other party and is marked or
identified as. confidential or is disclosed.in circumstances that would lead 2 reasenablg porson to believe such information is confidential (“Confidential Inferrmation™) for
any puipose not expressly permitted by this Agreement, and will further disolose the Confidential Tnformation of the party disclosing it (“Disclosing Party™) only to the
employees or confractors of the party receiving it (“Receivin g Party”) who have a need to know such Confidential Information for purposes of this Agreement and who are
under a duty of confidentiality no less restrictive than the Receiving Party’s duty hereunder, The Receiving Party will protect the Disclosing Party’s Confidential
Information from unauthorized use, access, or disclosure in the same manner s the Receiving Patty protects its own confidential or propretary informatlon of a similar
namre and with no less than reasonable care. The ASP Services, Softwaye, Firmware, Dooumentation and the Instructions shall be ZOLL's Confidential Information
(including without limitation any routines, subroutines, directoties, tools, programs, or any other technology included in the Software), notwithstanding any failure to mark
or jdentify it as such,

4.2, Exceptions. The Receiving Party’s obligations under Sectlon 4.1 above with tespect to any Confidential Information of the Diselosing Party will terminate if and
whon the Receiving Party can document that such information: (a) was already lawfully known to the Receiving Party at the time of disclosuto by the Disclosing Party; (b)
is disclosed o the Receiving Party by a third party who had the right to make such disclosure without eny confidentiality restrictions; (c) is, or through no fault of the
Receiving Party has become, generally available to the public; or (d) 1s independently developed by the Receiving Party without access to, ot use of, the Disclosing Party’s
Confidential Information, In addition, the Receiving Party may disclose Confidential Information of the Disclosing Party to the extent that such disclosure is: (i) approved
in wiiting by the Disclosing Party, (if) necessaty fot the Receiving Patty to enforce its rights under this Agreement in connection with a legal proceeding; of (iii) required by
law or by the arder of a court or similar judicial or administrative body, provided that the Recelving Party notifics the Disclosing Party of such required disolosure in writing
priot to making such disclosure and cooperates with the Diselosing Party, at the Disclosing Patty’s reasonable request and expense, in any lawfil action to contest of limit
the scope of such required disclosure,

4.3, Authority. Prior to meking any dlsclosure to ZOLL of patient information, Customer covenants that it hus, or will obtain,, in aseordance with federal, state and local
laws refating to such information, including but not limited to HIPAA, the legal right to disclose such information to ZOLL, including, if required, a properly exceuted,
written authotization from each pationt or patient’s muthorized representative documenting the patient’s express written consent to enable the disclosure by Customer to
ZOLL of such information,

5. Tndemnification, .

5.1, ZOLL, ZOLL will defend, at its own expense, any sction against Customer or its or any of its agents, officers, director, or employees {“Customer Parties”) braught
by a third party alleging that any of the Products or Services infringe any U.S. patents or any copyrights or misappropriate any trade secrets of a third party, and ZOLL will
pay those costs and damages finally awarded against the Customer Parties in any such action that are specifically attributable to sush claim or those costs and damages
agreed fo In a monetary setilement of such action, The foregoing obligations are conditioned on Customer: (2) notifying ZOLL promptly In writing of such clatm or action;
(b) giving ZOLL sole conirol of the defense thereof and any related settloment negotiations; and (c) cooperating with ZOLL and, at ZOLL's request and expense, 4ssisting
in such defense. If auy of the Produets of Services becomes, or In ZOL.L's opinion is likely to become, the subject of an infringement olait, ZOLL may, at its sole option
and expense, either; (i) procure for Customer the right to continue using ity (il) modify i, or replace it with a substantially similar product or service so that it becomes non-
inftinging; (iii) in the case of Software ot a Road Safety Product, requite its return and refimd Customer & pro-rafa portion of the Fees for such Software or Road Safoty
Produot based on a 36-month straight-line depreciation or (iv) terminate fhis Agreement, In whole or in part. Notwithstanding the foregoing, ZOLL will have no obligation
under this Section 5.1 or otherwise with respect to any infringement claim based upon: (1) use of any of the Products or Services not in accotdance with this Agreement; (2)
any use of any of the Produets or Setvices in combination with products, equipment, software, setvices or data not supplied by ZOLL if such infringement would have been
avoided but for the combination with other products, equipment, sofiware, services or data; (3) the failure of Costomer to implement any replacements, coxrections or
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Master Products and Sexvices Agreement
Terms and Conditions

modifications made available by ZOLL for any of the Products or Services Including, but not limited to, any use of any releass of the Software other than the most current
release made commercially avaflable by ZOLL: {4) Customer Content; or (5) any modification of atty of the Products and Setvioes or use thereof by atty person other than
ZOLL or {ts authorized agents or subcontractors. This Section 5.1 states ZOLL's entire Linbility and the exclusive remedy for any claims of infringement,

5.2, Customer. Customer shall indemnify, defend and hold ZOLL and its agents, officets, directors and employees (the “ZOLY Parties”) harmless from and against any
and all liabilities, losses, expenses, damages and clafms (collectively, “Claims”) that arise out of the following except to the extent the Claims are due to the gross
negligence, intentional misconduct or breach of this Agteement by the ZOLL Parties: (i) information provided to any of the ZOLL Partes by any of the Customer Parties;
(ii) the Customer Parties® use of any of the Products or Services; (it} the notions or omissions of the Customer Parties in connection with any administrative rights, including
database access rights, that Customer requests be granited when Customer has elected fo receive, and is receiving, Managed Services ot othetwise; (iv) use by the Customer
Parties of any of the Products or Servioes in combination with Cstomer’s produets or services or Third Party Products or Bervices; (v} any modifications made by the
Customer Partiss to any of the Products and Sexvices; (vi) misuse by the Customer Patties of any of the Products and Services (vii) infringement by the Customer Parties of
any third party intellectoal property right; (viif) taxes (other thani taxes based on ZOLL's net incame), foes, duties and charges, and any related penalties and interest, arising
from the payment of the Fees or the delivery of the Products and Services to Customer hereundet; and (ix) any violation of laws or regulations, including without limitation,
applicable export and import control laws and regulations in the uge of any of the Products or Services, by the Customer Parties,

6.  Limitation of Liability. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN NO EVENT WILL ZOLL OR ITS AFFILIATES,
SUBCONTRACTORS OR SUPPLIERS BE LIABLE, BVEN IF ADVISED OF THE POS SIBILITY, FOR: (i) SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE,
EXEMPLARY OR CONSEQUENTIAL DAMAGES OF ANY KIND, HOWEVER, CAUSED AND ON ANY THRORY OF LIABILITY (INCLUDING, BUT NOT
LIMITED TO, NEGLIGENCE), (i) LOSS OF PROFIT, DATA, BUSINESS OR GOCDWILL, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES

its liability, Customer agrees that thess limitations shall apply notwithstanding any failure of essential putpose of any limited remedy, The remedies in this Agreement are
Customer’s sole and exclusive remedies, In addition, ZOLL disclaims all liability of any kind of ZOLL's licensors and suppliess, for Third Party Products or Services, and
for the actions or omissions of Customer’s representatives, including in connection with any administrative rights, including database access rights, that Customer requoests
be granted to such representatives when Customer has elected to receive, and is roceiving, Managed Services or otherwise, IF n Customer i part of the U.S. federal
government, (a) products are not specifically designed, mamfactured or intended for sale a3 parts, components or assstnblies for the planning, construction, maintenancs, or
direct operation of a nuclear facility, or the flight, navigation, or communication of aireraft or ground support equiptnent, the control of hazardoug matetials, or other ultra-
hazardous activities; (b) Customet is solely liable if products purchased by Customer are wsed for these applications; and (¢) Customer will indemmnify and hold ZOLL
harmless from all loss, damage, oxpenss ot liability arising out of such use.

7. Ownership, All right, title and interest, including but not limited to all existing or future copyrights, trademarks, service marks, trade secrets, patents, patent
applications, know how, moral rights, contract rights, and propuietaty rights, and all registrations, applications, renewels, extensions, and combinations of the foregoing
(“Intellectual Property Rights"), in and to the following are the exclusive property of ZOLL, (ot, as the case may be, iis licensors and suppliers): (i) the ASP Services,
Undetlying Softwars, Access Software, Software, Firniware, Documentation, Instruotions and all proprietary technology used by ZOLL fo perform its obligations under this
Agteement; (if) all software, tools, routines, programs, designs, technology, ideas, know-how, processes, techniques and inventions that ZOLL makes, develops, conceives
or reduces fo practice, whether alone or jointly with others, in the course of petforming the Professional Services; (ilf) the fully compiled version of any of the foregoing
software programs that can be executed by a computer and used without further compilation (the “Exeeutable Code™); (iv) the human readable version of any of the
foregoing sofiware programs that can be compiled into Execntable Code (the “Source Code”); and (v) all enhancements, modifications, improvements and derivative works
of each and any of the foregoing (the “ZOLL Property”). If any derivative work is created by Customer from the Products or Services, ZOLL shall own all right, title and
interest in and to such derivative wotk, Any rights not expressly granted to Customer hereunder are reserved by ZOLL (or its lcensots and supipliers, as the case may be),

8. Termn and Termination,

8.1, Term. The term of this Agresment (“Term”) begins on the Effective Date and continues until it expltes or {s terminated as get forth hetein, The term of each Order or
SOW begins on. the effective date of such Order or SOW and continues until it expires as sot forth therein or is terminated as set forth herein,

8.2, Termination, Elther patty‘may terminate this Agresment or any Order or SOW without cause on 30 days’ prior written notice to the other party. Bither party may
terminate this Agreement or axy Order or SOW if the other party matetially defaulis in the performance of any of its obligatlons hereunder and fails to eure such defauit
within 20 days after wtitten notice from the non-defaulting party.

8,3. Effects of Termination, Upon expiration or termination of this Agteement or any Ordet or SOW for any reason: (2) all smounts, if any, owed to ZOLL under this
Agreement or the Order of SOW that has expired ot been terminated (the “Expired or Terminated Document”) before such termination or expiration will become
immediately due and payable; (b} Customer’s right to access the Products and Services, and all liconsed rights granted, in the Expired or Terminated Dooument will,
inomediately terminate and osase to exist; and (o) Customer must (t) promptly discontinue all use of any Products or Services provided under the Expired or Terminated
Document () erase all copies of Saftware from Customer’s computers and the computers of it customers and return to ZOLL or destroy all copies of such Software and
related Documentation on tangible media in Customer’s possession and (i) retucn or destray all copies of the Dogumentation and Instructions in Customer’s possession or
control; (d) each party shall promptly discontinue all use of the other party’s Confidential Information disclosed in connection with the Expired or Terminated Document
and return to the other party o, at the other party’s option, destroy, all copies of any such Confidential Information in tangible or electronic form, Additionally, if any Order
for ABP Services or for Softwate that is subject to a Subscription License (other than RescueNer® @Work) is terminated within 12 months of the effective date of such
Order (or other period spestfied in such Order) by ZOLL for a material default or Customer without cause, then Customer immediately shall pay ZOLL an early termination
fee equal to the amonnt of (x) the initial Annnal Fee for such ASP Services or Subscription License (or other amount specified in such Order) minus (v) the sum of Monthly
Fees for such ASP Services or Subscription License paid by Customer to ZOLL prior fo the date of termination, Upon ZOLL's request, Customer will provide a written
certification (in the form aceeptable to ZOLL), certifying as to Customer's compliance with its post-termination obligations set forth in this Seetion §.3.

9. General Provisions.

9.1, Compliance with Laws, Customer shall comply with all applicable laws and regulations, and obtain required anthorizations, conceming ifs use of the Produets and
Services, inoluding without limitation if appliceble all export and import control laws and regulations. Custoraer will not use any of the Products or Services for any
purpose in violation of any applicable laws. ZOLL may suspend performance if Customer is in violation of applicable laws or regulations,

2.2. Audits and Xnspections. Upon written request from ZOLL, Customer shall furnish ZOLL, with a cortiticate signed by an officer of Customer stating that the Products
and Services are being used strictly in accordance with the terms and conditions of this Agreement, During the Term and for a period of six months following the
termination or expiration of this Agreement, upon prior written notice, ZOLI, will have the tight, during normal business hous, to inspect, or have an independent audit firm
inspect, Customer’s records relating to Customer’s use of the Products and Services o ensure it i3 in compllance with the terms of this Agresment, including with any
lirnitation on the number of servers, personal computers or pottable devices on which Customer muy install the Software hereunder; the number of Customer users that may
uss the Softwate heteunder; the number of Customer users that may concurrently user the Software or ASP Services hereunder (the “Concurrent Users™); for Fees based on
Coneurrent Users, the number of such users listed in the Order for such Fees (the “Conenrrent Users Cap"); the number of patient cate records penerated through the
software hereunder; on the number of vehicles or ofher mechanism upon which pricing is baged hereunder. The cogts of the audit will be paid by ZOLL, unless the audit
reveals that Customer’s underpayment of Fees exceeds five percent, other than sPCR Monthly Fees that are subject to adjustment as described in an Order. Customer will
promptly pay to ZOLL any amounts shown by any such sudit to bo owing (which shall be caloulated at ZOLL’s standard, non-discounted rates) plus intercst as provided in
Section 2 above.
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9.3, Assignments. Customer may not assign or transfer, by opetation of law or otherwise (including in connection with a sale of substantially all assets or equity, metger
or other changs in control transaction), any of its rights under this Agreement, any Otdet, or any SOW (including lts right to use any Produots or Services) to any third party
without ZOLL’s prior written consent. Any attempted aesignment or transfer in violation of the foregoing will be null and void. ZOLL shall have the right to assign this
Agreement or any SOW to any successor to jts business or assets to which this Agrsement relates, whether by merger, sale of agsets, sale of stock, reorganization or
otherwise, and to conirnct with any third party to provide part of any of the Products and Services.

9.4. U.S, Government End Users. If Customer is a branch or agency of the United States Government, the following provision applies, The Software, Documentation
and Instructions ave composed of “commercial computer software” and “commercial computer softwate documentation” as such terms are used in 48 CF.R. 12.212 (SEPT
1995) and if provided hereunder are (i) for acquisition by or on behalf of civilian agencies, consistent with the policy set forth in 48 C.F.R. 12,212; or (i) for acquisition by
ot on behalf of units of the Department of Defense, consistent with the policies set forth In 48 C.F.R, 2277202 1 (JUN 1995) and 227.7202 3 (TUN 1995),

5.5, Notlees. All notices, consents, and approvals under this Agrooment must be delivered in writing by electronic mail, couriet, electronic facsimile, ot certified or
registered mail (postage prepaid and return receipt requosted) to the other party at the addross set forth in the Initial Order and, in the case of ZOLL, to the attention of the
Chief Financial Officer (or to such other address or person as from time to time provided by such party in accordance with this Section), and will be effective upon receipt or
three (3) business days after being deposited in the mail as required above, whichever occurs saoner,

9.6, Governing Law and Venue; Waiver of Jury Trial, This Agreement will be governed by and interpreted in accordance with the laws- of the State of Colorado
without reference to its choice of law rules. The United Nations Convention on Contracts for the International Sale of Gonds does not apply to this Agreement, Any action
or proceeding arising from ot relating to this Agreement shall be brought in a federal ot state court in Denver, Colorado, and each party irtevocably submits to the
Jjusisdiction and venue of any such court in any such action ot proceeding, EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, '

9.7, Remedies. Exoept as otherwise expressly provided in this Agreement, the parties’ rights and remedies under this Agreement ate cumulative, Cugtomer acknowledges
that the Products and Setvices are built on valuable tade secrets and proptietaty information of ZOLL, that any actual or threatened breach hereof will constitute immediate,
irreparable harm to ZOLL for which monetary damages would be an inadequate remedy, and that ZOLL will be entitled to infunctive relief for such breach or threstened
breach, Customer further agrees to waive and hereby waives any requirement for the security ot the posting of any bond in connection with such remedies. Such remedies
shall not be considered to be the exclusive remedies for any such breach or threatened breach, but shall be i addition to all other remedies available at law or equity to
ZOLL,

9.8, Walvers. Any watver or failure to enforce any provision of thls Agreement on one occasion will not be desmed & waiver of any other proviston or of such pravision
on any other occasion.

9.9, Severability. If any provision of this Agreemont is held by a court of competent jurisdiction ta be unenforceabls, such provision will be changed and interpreted to
accomplish the objectives of such provision to the greatest extent possible under applicable law and the temaining provisions of this Agreement will continue in full force
and effect. In any event, the unenforceability or invalidity of any provision shall not affect eny other provision of this Agreement, and this Agteement shall continue in full
force and effect, and be construed and enforced, as if such provision had not been included, ot had besn modified as above provided, as the case may be.

9.10, Independent Contractors. The parties are entering into, and will petform, this Agreement a8 independent contractors, Nothing in this Agreement will be construed
to make either party the agent of the other for any purpose whatscever, to authorize either party to enter into any contract or assume any obligation on behalf of the other o
to establish a partnership, franchise or joint venture between the parties.

9.11. Third Parties, Customer s solely responsible for, and none of the fees sot forth herain shall be deemed fo cover, any amounts owed to third parties in connection with
the use of the Products and Services, including without limitation, cloatinghouse fees. If Customer engages & third-patty provider (“Third Party Provider”) to deliver
products ot services, including without Hmitation software, integrated into or receiving data from or accessing the Producis or Services (“Third Party Products or
Services”), Customer agrees to obtain ZOLL’s prior consent to such integtation, recelpt or acoess (collectively, a “Transfer”) . If Customer requests a Transfer, Custormer
represents, watrants and agrees that: () ZOLL, in jts sole and absolute discretion, shall have the tight to agree to such Transfer ot decline to do so} () ZOLL shall have no
liability, and makes no representation, with respect to such Third Party Products or Services; (iii) the Third Party Provider shall not be an agent of ZOLL as a rosult of the
Transfer; (iv) the Third Party Provider shall not receive, maintaln, or fransmit PHT on behalf of ZOLL, a3 2 result of the Transfer; and (v) installation, if any, of such Third
Party Products or Services by ZOLL shall constitute Professions] Services, a condition of which shall be the execution. of an Order for such Professional Services. Upon
termination of Customer’s agreement with & Third Party Providet ‘pettaining to ‘Third Party Produets or Services, Customer immediately shall terminate Thied Party
Provider’s access to the Products and Services and notify ZOLL thereof, If the Third Party Products or Setvices result in the shating of Customer Content with Third Party
Provider, Customer consents to the shating by ZOLI, and its affiliates of Customer Content with such Third Party Provider for the sole purpose of Third Party Provider's
delivery of the Third Party Products or Services and represents that such sharing doss not violate any agteement, law, regulation or other legal standard, inchuiding but not
limited to any business associate agreement or other requirement of HIPAA. To the extent the Products or Services contain software owned by a third party for which ZOLL
has a license agreement with a third party, the Products and Services and all rights pranted hereunder are exprossly limited by and subject to any license agteements ZOLL
may have for such software,

9.12. Foreo Majeure, Neither party shall be liable for damages for any delay of failure of performance hereunder (other than payment obligation) atising out of cpuges
beyond such party’s reasonable control and without such party’s fault or negligence, including, but not limited to, fatlure of its suppliers to timely deliver acceptable parts or
services, any act or omission of Customer that interfetes with or impedes ZOLL’s performance hotoundet, acts of Gad, acfs of civil or militaty authority, fires, tiots, watrs,
embatgoes, Internet disruptions, hacker attacks, or communications failures {a “Foree Majeure Event”), In the event ZOLL’s production fs constrained because of any
condition described in the preceding sentence, then ZOLL will have the right to allacate production and deliveries of Products and Parts among its customers as ZOLL, in its
diserstion, determines,

9.13, Entire Agreement; Amendment; No Third Party Beneficiaries; Survival, This Master Products and Setvices Agreement, the Addenda, the Orders, any SOWs and
any attachments, addenda and exhibits thereto including, without limitation, these Terms and Conditions and the fermg and conditions of the Addenda (collectively, the
“Agreement”) constitute the entire agreement between the parties regarding the subject hereof and supersede all prior or contemporatieous agresments, understandings, and
communication, whether written or otal, except agresments at zolloaline.com. Any other representation or agreetnent, whether written ot oral, including but not limited to
any purchase order issued by Customer, shall be wholly inapplicable to fhe Products and Services and shall not be binding in any way on ZOLL, This Agteement may not be
amended or changed or any provision hereof waived except in writing signed by both patties. Any different or sdditional terms in any purchase order, confirmation or
similar form issned or otherwise provided by Customer but ot signed by an authorized representativo of ZOLL shall have no force or effect. Neither party shall have any
obligation to enter into any Ordet Form or SOW. There are no third parly beneficiaries of this Agreement, Those provisions of this Agrecment that may be reasonsbly
interpreted as surviving termination of this Apreement or the survival of which ig necessary for the interprofation or enfotcement of this Agreement shall continue fu full
force and effect in accordance with their terms notwithstanding the termination hereof inoluding, but not limited to, Section 4 (Confidentiality), Section 5 (Indemmnification),
Section 6 (Limitation on Liability), Section 7 (Ownership), Section 8.3 (Effeots of Termination) and Section 9 (General Provisions). This Agreement may be execuled in
counterparts, each of which will be considered an original, but el of  which together will  constifutc the game instrument,
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‘THIS ASP SERVICES ADDENDUM is subject {o and made o part of the Master Products and Services Agreement to which it is attached.

1. Applicability and Fees. This Addendum applies to the hosting and maintenance (the “ASP Services”) of ZOLL software, as modified, updated, and enhanced (the
“Underlying Software”), for remote electronic access and use by Registersd Usets in substantial conformity with instructions for use of the ASP Services and the
documentation and users manuals from time-to-time provided by ZOLL on the ZOLL Site (the “Instructions”), as listed in any Order that has not expired or been
terminated in accordance with the Agreement, Fees for any ASP Services set forth in the Order for such ASP Services (the “ASP Services Fees"),

2, ASY Services, Subject to the terms and condltions of the Agreement, ZOLL will vse commercially reasonable efforts to make the ASP Services avallable to
Reglstered Usets through the ZOLL Site over notmal network connections in accordance with the Instructions, excepting downtime due to necessary rmaintenance and
troubleshooting, Customer, not ZOQLL, shall be responsible for controlling Registered Users and protection of confidentiality of its login identifications and passwords,
Customer acknowledges that (i) it fs tesponsible for maintaining its intetface and connecilvity to the ASP Setvices and (if) any facilities used for provision of the ASP
Services may be owned or operated by ZOLL, or a ZOLL affiliate or g third party, or any combination of such facilities, as determined by ZOLX.. Customer acknowledges
that ZOLL tay modify and upgrade the ASP Services, on an ongoing basis, to improve ar adapt the ASP Services. Without limiting the foregoing, ZOLL will have the
right, in its sole discretion, to develop, provide and matket new, upgtaded or modified ASP Servioes to Custoter, including adding, removing or modifying the fanctionality
or features of the ASP Services accessible by Registered Users. ZOLL will use commercially reasonable efforts fo notify Customer within a reasonable pertod of time prior
to the implementation of such changes so that Customer is reasonably informed of alterations to the ASP Services that will affect the ASP Services and Customer's use of
them,

3. Access Software, Subject to the terms and conditions of this Agteement, ZOLL grants to Custorer, during the Term, a non-exclusive, non-ransferable, non-
sublicensable license for Registered Users to access and use the ASP Services using the ZOLL software that Registered Users may download at the ZOLL Site to acoess the
ASP Services, as modified, updated and enhanced (the “Access Software”), each as made available to Customer through the ZOLL Site, solely fot Custorer’s internal
business purposes and solely in accordance with the Instructions.

4. Restrietions. Customer shall not, and shall not permit any third party to: (a) use, reproduce, modify, adapt, alter, translate or create derivative works from the ASP
Setvices, Undetlying Software, Accoss Software or Instructlons; (b) metge the ASP Services, Underlying Software, Access Sofiware or Tnstruetlons with other softwate ot
services; (e) sublicense, distribute, sell, use for service bureau use, leage, rent, Ioan, or otherwise transfer or allow access to the ASP Services, Underlying Softwars, Access
Software or the Documentation to any third party; (d) reverse engineer, decompile, disassemble, or otherwise attempt to alter or derive the Soutce Code for the ASP
Services, Underlying Software or Access Softwate; () remove, alter, cover or obfuscate any copytight notices or other proprietary rights notices included in the ASP
Setvices, Undexlying Software, Acvess Software or Instructions; or (f) otherwise use or copy the ASP Services, Underlying Softwate, Access Software, or Instructions in
any mannar not expressly petmitted by the Agreement. Customer agrees not to use the ASP Sexvices in excess of ite authotlzed login protocols. Customer shall immediately
notify ZOLL of any upauthorized use of Customer’s login ID, password or account of othet breach of security. If Costomer becomes aware of any actual or threatened
activity contemplated by the restrictions on use set forth in this section, Costomer will, and will cause Registered Users to, immediately take all reasonable measures
necessaty to stop the activity or threatened activity and to mitigate the effect of such activity including: (i) discontinning and fimiting any impropet acoess to any date; (i)
preventing any use and disclosure of improperly obinined date; (iff) destroying any copies of improperly obtained data that may have been made on their systems; (iv)
otherwise attempting to mitigate any harm from such events; and (v) immediately notifying ZOLL of any such event so that ZOLL may also attempt to remedy the problem
and prevent its future occurrence,

5. ‘Warranty. Subjeot to Customer's payment of the Fess, ZOLL represents and warrants that during the Term that (i) ZOLL has the right to license the Acoess
Software and Instructions and make the ASP Services available to Customer pursuant to this Agreement and (ii) the ASP Services, when used as permitted and in
accordance with the Instructions, will materially conform to the Instructions. ZOLL does not wartant that Customer’s use of the ASP Services will be error free or
uninterrupted. Customer will notify ZOLL, in writing of any breach of this watranty, and request 4 correction of the wattanted nongonformity. If ZOLL is unable to provide
a correction or work-around pursuant to the terms governing the provision of the ASP Services after using commercially reasonsble efforts, ZOLL may terminate this
Agteement upon wiiiten notice to Customer. This Section 5 sets forth Customer’s exclusive remedy, and ZOLL's entire liability, for breach of the warranty for the ASP
Sexvices contained herein, The warranty set forth in this Section 5 is qualified in its entirety by, and subject to, Seotion 3 of the Terms and Conditions.

G, Service Level Agreement,
6.1.  Downtime, “Downtime”, expressed in minutes, is any time the ASP Services are not nceessible to Registored Users.

6.2,  Planned Downtime. “Planned Downtime” is Downtime during which ASP Services may not be available in order for ZOLL o continue to provide commetcially
reasonsble services, features and performance to its customers. Planned Downtlme includes, but is not limited to; (1) Standard Maintenance; and (b) Bmergency
Muintenance, “Standaxd Maintennnee” is performed when upgtades or system updates are desirable (including, without limitation, standard software release and non-
critical software updates), “Emergency Muintenance” is performed when a critical system update must be applied quickly to avold significant Downtimo (including,
without limitation, hardware patohes that address server vulnerabilities or a eritical software update), Standard Malntenance may be performed weekly on Monday and
Wednesday between the Tiours of 7 pam. to 11 p.m. in Broomfisld, Colotade. ZOLL will provide Customer with notice at least 24 hours in advance of the Standard
Maintenance. ZOLL will make reasonable efforts made to Customer with noties of Emergency Maintenance at least 30 minutes in advance,

6.3, Excused Downtime. “Excused Downtime" lime is Downtime caused by: (a) services, software or hardware provided by anyone or any entity other than ZOLL
{such a5 the cellular network carvier or the mobile handset provider), (b) softwars, services or systems aperating outside of a ZOLL Site, including any software or systems
operating on a Customer’s premises (including ZOLL softwars operating on such prefalees); (c) a Force Majeure Bvent or (d) Custommer's failure to comply with its
obligations under the Agreement or use of the ASP Services in ways that were not intended (including, without limitation, as a result of actions or omissions of & Cystomet’s
representative in connection with any administratlve vights, including database access rights, that a Customer requests be granted to such representatives when such
Customer has elected to recelve, and {s recelving, Managed Services or otherwise),

6.4, Unplanmed Downtime. Unplanned Downtime in a calendar month is expressed as a percentage calculated as follows:

{Downtime - (Planned Downtime + Bxcused Downtims))
Total numbor of minutes in the calendar month
6.5, Unplanned Downtime Goal, ZOLL shall provide the ASP Services such that there is less than 1% of Unplatined Downtime in a calendar month (the “Unplanned

Downtime Goal”). The ASP Services covered by the Unplanned Downtime Goal are those for which Customer has paid all Feas when due and is using in the course of
camrying out its normal business operations in accordance with the Agreement.

% 100 =x %, where “x” is Unplanned Downtine.

6.6.  Incident Monitoring and Reporting, Problems with the ASP Services can be reported by Customer a3 provided in the Muintenance Services Addendum.

6.7.  Revocation of Administrative Rights. Notwithstanding anything to the contrary in the Agreement, ZOLL may revoke administrative rights, including database
access tights, if the use of any such rights results in (i) Downtime ot (if) tote than five (5) Support Tickets.

6.8, Customer Content; Security; Backap,

6,81, Customer Content. As between ZOLL and Customer, and without limiting the rights of any patient, Customer will retain all right, title and inferest in and to alt

data, information or otber content provided by Customer in its use of the ASP Services (“Customer Content”); provided, however, that ZOLL may de-identify and use
Custotner Content for any lawful purpose consistent with all applicable law.

6.8.2. Security. Subject to Customer’s obligations under this Agreement, ZOLL wifl implement commeicially reasonable seourity measures within the ASP Services in
an attempt to prevent unlawful access to Customer Content by third parties. Such measures may include, where appropriate, use of ipdated firewals, commereially
available virus screening software, logon identification and passwords, encryption, intrusion detection systoms, logging of incidents, periodic reporting, and prompt
application of current security patches and virus definitions,
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6,83, Backnup of Customer Content, Although ZOLL will use commercially reasonable efforts fo maintain the integrity of the Customer Content, to back up the
Custotner Content, and to provide full and ongoing sccess to the ASP Services, logs of nocess to the ASP Services and Joss of Customer Content may ocour, Customer will
miake provision for additional back-up storage of eny critical Customer Cottent and shall be responsible for compliance with all records retention requirements applicable to
Customer. ZOLL will not be responsible for any loss, cotruption of or inaccessibility of the Customer Content due to intertuption In the ASP Services ot otherwlse atising
out of circurnstances not within ZOLL's control,

6.8.4, Availability of Customer Content, It is Customer's responsibility to maintain any Customer Confent that it requires for arohival purposes, ongoing management
of its operations and cotnpliance with applicabls records retention requirements. Unless specifiad otherwise in the Agresment, ZOLL will store Customer Content, other
than Inactive Customer Content as defined below (the “Active Customer Content”), in ZOLL's working data set until the earlier of (i) with respect to RescueNet @Worlk,
13 months, and with respect to ather ASP Servicss, five years (in each case caloulated from the dats of creatfon of such Custotner Content, or ZOLL’s receipt of such
Customer Content, whichever is later) or (if) the expiration or termination of this Agreement or the Order ot SOW under which such Active Customer Content was stored
(the “Active Retention Period). Upon the expiration of the Active Retention Period, ZOLL will notify Customer in writing and will provide Customer the option, which
Customer shall exercise by informing ZOLL in writing, within 30 days of receiving the notice, that either (a) Customer wishes to receive Active Customer Content in a
databage determined by ZOLL in its sole and absolute discretion (a “Database”), or (b) Customer will pay ZOLL, at ZOLL’s then-eurrent storage rates and upon ZOLL's
then-current tertms and conditions, to continue to store the Active Customer Content, If Customer fails to exercige one of the foregoing options within such 30-day pertod,
ZOLL will have the right to destroy the Active Customer Confent. During the time ZOLL stores Customer Content for Customer hereunder, ZOLL may periodically
identify Customer Content that has had no actlvity associated with it for at least 180 days (“Inactive Customer Content”) and will notify Customer in writing of its intent
to remove the Inactive Customer Content from ZOLL's wotking data set and destroy such dats, unless Custorner requests, in writing, within 30 days of receiving the notice
from ZOLL, that either (z) Customer wishes to receive the Inactive Customer Content in a Database, or (y) Customer will pay ZOLL, at ZOLL's then-current storage rates
and upon ZOLL's then-current terms and conditions, to"continue to stose suoh Tnactive Customer Content. If Customer faifs to exercise one of the foregoing options within
such 30-day period, ZOLL will have the right to destroy the applicable Inactive Customer Content In its posgession or under its control. ‘Except for this Section 6,84, the
terms of Section 6 of this Addendum (including, without limitation, the Unplanned Downtime Goal) do not apply to Customer’s access of Inactive Customer Content,
Customer represents, watrants and agrees that it (A) is solely responsible for deterniining the retention period applicable fo it with respect to Customer Content maintained
by ZOLL; (B) has consulted with ot has had the opportunity to consult with legal, information govemance or records managsment professionals; and (C) is not relying upon
ZOLL to essist with determining the records maintenance or retention requirements applicable to 1t

6.8.5. Remedies, A “Service Credit” meaus a percentage of the manthly ASP Services Pee to be credited to Customer (subject to Customer's written request therefor and
ZOLL’s verification thereof) for any ASP Service for which the Unplanncd Downtime Goal is exceeded in a calendar month. For any calendar month whers (he aggregate
total of Unplanned Downtime for any Hosting Service exceeds one percent ZOLL will provide a 10% Service Credit towards Customer's monthly ASP Services Feo for
such ABP Service that was affected; provided, that Customer {1) requests such Bervice Credit in writing within 30 days of the end of the calendar month in which such
Unplanned Downtime oceutred, (1) includes in such request the natiwe of, and date and tme of such Unplanned Downtime and (iff) such Unplanned Downtime is vexified
by ZOLL, Such Service Credit will be applied to 8 future monsh's invoice for such ASP Services, which typically is two months later, Failure to submit a written request for
Service Credit as provided in this Section 6.8.5 shall constiiute & waiver of such Service Credit by Custotner, Purther, Service Credits shall not be issued if Customer is not
current on all Fees due and payable,

68,6, Limitatlon on Remedies. The remedies sot forth in this Section 6 shall be the Custamers’ sole and exclusive remedies with respect to ZOLL exceeding the
Unplanned Downtime Goal,

6.87. Modifications, Changes to this Section 6 may be made from time to time at ZOLL's sole diserotion. Customer will be notified of any such changes that are
material.

1. End of Life, Notwithstanding anything to the contrary in the Agreement, ZOLL may cease providing any ASP Services upon at least six months advance notice to
Customer.
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THIS SOFTWARE LICENSE ADDENDUM is subject to and made a part of the Master Products and Services Agreement to which it is attached,

1. AppHeability and Wees, This Addendum applies to any Software listed in an Order that has not expited or been terminated in accordatce with the Agteement, Fees
for any Software are set forth in the Order for such Software (the “Software Iees”). Except as expressly provided in the Agreement, Software Fees sre not refundsble,

2, Delivery. ZOLL shall deltver the Software to the address for the delivery specified in the Order for such Softwars, All shipments will be F.O.B. point of shiptent,
Risk of loss passes to Customer upon shipment,

3 Software, Subject to the terms and conditions of the Agreement, ZOLL grants to Customer a perpelual, non-exclusive, nan-transferable license to: (%) install aud
use any computer software program listed in any Order sud any modified, updated ar enhanced version of such program that ZOLL, may provide to Cnstomer pursuant to
the Professional Services or Maintenance Services (the “Soffware”) in Executable Code in the quantity and accordance with the License Type speoified in such Order for
Customer’s internal business pueposes; (b) make one oopy of the Software solely for backup or archival purposes; () copy and reproduce the user’s manuals provided to
Customer along with the Software (the "Documentation”) provided to Customer solely for the purposes of feilitating Customer’s uze of the Software; and (d) install a
duplicate system solely for training new staff members or testing configuration changes and software updates, Maintenance Services do not apply to this training or testing
gystem and ZOLL resetves the right to charge additional fees for Maintenance Services on it, .

4, Restrictions, Except ag expressly permitted by the Agreement, Customey shall not, and shall not permit any third party, to: (a) use, reproduce, modify, adapt, alter,
translate or create derivative wotks ftom the Software or the Documentation; (b) merge the Software with other software; (c) sublicense, distiibue, sell, use for service
bureau use, lease, rent, loan, or otherwise transfer the Software or the Documentation fo any third party; (d) reverse engineer, decompile, disassemble, or ofherwise attempt
to derive the Source Code for the Software; (e) remove, altet, cover ar obfuscate atty copyright notices or other proprietary rights notices included in the Software; o (f)
otherwise use or copy the Software or Documentation in any manner not petmitted by the Agresment. Customer agrees to install and use the Software only in striot
compliance with the applicable License Type and all of the other terms of this Agreoment, Without lmiting the generality of the foregoing, Customer covenants to comply
with all Hmitetions imposed by the applicable License Type with tespeot 10 the tmmber of servers, personal computers and portable devices on which Customer may nstall
the Software hereunder and the number of Customet users that may uso the Software heretmder.

5, Warranty, Subject to Customer's payment of the Fess, ZOLI, warrants for the 90-day period commencing on the Deployment Effective Date of any Software that
such Software, when installed by ZOLL and used as permitted and in sccordance with the instructions in the Documentation, will operste substantiafly as described in the
Documentation (the “Software Wareanty Period”); provided, that no Software Warranty Period shall apply to any type of Software previously licensed by Customer or
any module for such type of Software. ZOLL does not warrent that the Custotmer’s uge of the Software will bo ettor free or uninterrupted, ZOLL will, at its own expense
and &3 jts sole abligation and Customer’s exclusive remedy for any breach of this wartanty, use commereially reasoneble efforts o correet any reproducible error in the
Software reported to ZOLL by Customer in writing during the Software Warranty Period. Any such error correction provided to Customsr will not extend the original
Software Watranty Period. The warranty set forth in this Segtion 5 is qualified in its entirety by, and subject to, Secticn 3 of the Terms and Conditions,

6. License Types. Customer shall install and use Software in accordance with the type of Hoense that has been granted in the Order for such Software (*License
Type"). Software may contain & sofiware license management tool {2 “License Manager”) that tegulates Software use, Customer may not install or use the Software in a
manner that eircumvents or intetferes with the operation of the License Manager or any other teshnological measure that controls access to the Software,

‘Lieonss . | Desoription . .

Type, -

Concnurrent | Customer has the right to Install the Software on an unlimited number of servers for use conoursently by a number of Customer users up to the number of
User License | user licenses Customer has purchased, ‘The license is not limited to any specifically identified Customor users but is limited by the total number of
(“CULY) Customer ussrs who may access the Software at any ons time.

Device Customer has the right to install the Software on a specific number of compatible personal computers or other portable devices up to the number of
License licenses Customner has purchased. The Sofiware may be accessed and used by an unlimited mumber of Customer ugexs, so long as the Software is
(“DL™ aceessed from any of the personal computers or other portable devices for which Customer has purchased the license,

Node Customer hag the right to install the Software on an unlimited number of compatible personal computers or deviees (each, a “Nade"), but the number of
License .| -Nodes that can actively use the Softwate at any one time is Hmited by the totel number of loenses purchased by the Customer, Once & license is made
(“NL"™) active on a Node, it will remain active on'that Node until either the Node times out, because no contact has been made betweon the Node and the server

for & specified petiod of time, ot the local system administrator reassigns the Heense. When a license ls reassigned fiom n Node, that Node may not have
another license assigned to it for a defined period of time, The Softwate may be accessed and uged by an unlimited number of Customer users so long as
the number of Nodes actively using the Software at any one time does not exceed the total licenges.

Population Customet has the right o install the Software on an unlimited number of compatible personal computers ot servers for use voncurtently by an ynlimited

License nymber of Customer users to manage a number of resources (i.e. crew members scheduled, vebicles tracked, etc.) which mumber of resources i limited

(“PPL™) by the rmmber of licenses Customer has purchased, The license 1s not Hmited to any speoifically identified resources or usets but is limited by the total
numbet of resource licenses that Customer has licensed 5 described above,

Principal Principal License grants Customer the right to install the Software on & Customer network dave or Customer-owned compatible personal computer that

Lijcense may be accessed and used by an unlimited number of employees, directors, ptincipals, pariners, consultants and agents of Customer (collectively,

(“PL™ “Employees”). Bmployees may not distribute the Software to persons or entities who are not Bmployees,

Site License | Site License grants Customer the sight to access the Software from an unlimited number of compatible personal computers at a specific location with a

{“SL") unigue street addrogs (the “Slte”). The Software may be accessed and used by an unlimited number of users only at the Site. -

Subseription | Subscription Liconse grants Customer the right to install the Software on an ynlimited number of compatible personal compuiers, devices, or servers for

License use by any mumber of Customer uses to petform Dispatch, Billing, Schedyling, or to facilitate the entry of patient or fire tecords, as specified on an

(“SUB™ Order. The license is not limited to auy specifically identified Customer users,

Third Patty Third Party Licenss i3 defined by a third party software provider and may be mote particularly described in a corresponding named exhibit in this

License agreement or subjeot to the End User License Agreement provided by the third party software provider with the distribution of the software package

(“TPL™ shipped by ZOLI, to Customer,

7. NEMSIS Extracts. If the Standard NEMSIS Extract is included as a line item on any Otdet, Customer acknowledges that It is belng provided with the Standard
NEMS]S Data Extract for the purposes of data reporting to Cunstomer’s specific state or states, While NEMSIS has sstablished a standard set of reportable data ¢lements,
cettain states may elect to collect data that is outside the scope of the documented NEMSIS Data Dictionaty. For each state that defines such requirements outside this data
dictionary, it is ZOLL's goal to develop a state-specific plig-in to the Standard NEMSIS Data Extract in order fo meet these requirements, Should Customet require such a
plug-in to the NEMSIS Extract in orcter to meet these state requirements, Customer muyst purchase a state-specific NEMSIS Plug-In from ZOLL when available.

8. ICC Codes. If ICC Codes ate inoluded as a line item on any Order, the Software provided to Customer under this Agreement contains information which is
propriefary to and copyrighted by International Code Council, Inc. (the “ICC Codes™). Customer’s sighature on this Agreement constitutes acceptance of these additional
provisions related to the ICC Codes, Customer acknowledges ICC’s sole and exclusive copyright ownership of the ICC Codes. The ICC Codes have been obtained and
reproduced with the permission of ICC. The acronym “ICC” and the JCC logo are trademarks and service marks of ICC, ALL RIGHTS RESERVED, Any license provided
to Customer under this Agreement for ICC Codes limits the Customer to printing no mote than five pages of the ICC Codes and specifically excludes the right to dopy or
reproducs the ICC Codes en masse. Under that license Customer does not acquire any proprietary Interest in the ICC Codes. The ICC does not provide any watranties,
guarantess, conditions, covenants or representations as to the fitness for a particular purpose or any other atiribute, whether expressed or implied (in law or in fact), pral or
written of the ICC Codes included in the Softwate, Any unauthorized possession of the Software ot the accompanying printed matetlals constitutes a breach of this
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Agreement and upon notice by ICC or ZOLY. of such unauthotlzed possession, Cugtomer will surrender possession of the Software and all accompanying printed material to
the ICC or ZOLL. Any license under this Agreement to use the ICC Codes is not transfsrable for any reason,

9. Insight Analytics. Provided the Customer is current on payments of Maintenance Fees for the Software, Customer may subscribe, st no additional charge, to ZOLL
Online by agreeing to the terms of the Application Service Provider Agreoment available on www.zollonline.com, pursuant fo which Customer shall recelve Beoess, at no
additional chatge, to ZOLL's Insight Analytics product, subject to the terms of such agreement. However, ZOLL’s provision of www.zollonline.com and Insight Analytics
i3 not a material term of the Agreement and ZOLL shall not be deemed to be {n breach hereof if www.zollonline.com or Insight Analytics is modified or discontinued.

10. End of Life, Notwithstanding anything to the contrary in the Agresment, ZOLL may cease providing any Software and suppart therefor upon at least six months
advarice notice fo Customer,
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THIS ROAD SAFETY ADDENDUM s subject to and tade a patt of the Master Products and Setvices Agreetment to which it is attached,

1. Applicability and Fees. This Addendum applics to any Road Safety Products and Road Safety Parfs listed in an Order that has not expired or been terminated in
accordance with the Agreement. Fees for any Road Safety Product or Road Safety Patt are set forth In the Order for such Road Safety Product or Road Safety Part (the
“Road Safety Fees").

2. Delivery. ZOLL shall deliver the RescueNet® Road Safety hardware (“Road Safety Produets”) and acoessories (the “Road Safety Parts") to the address for delivery
specified in the Order for such Road Safety Products or Road Safety Parts. ZOLL will use commercially reasonable offorts to deliver each Road Safety Product and Road
Safety Part by the dato agreed in such Order, All shipments will be F.O B. point of shipment by ZOLL. Risk of loss passes o Customer upon shipment. If Customer believes
that any shipment is incomplete, then Customer must go notify ZOLL within 30 days of such shipment,

3. Securdty Interest. Customer grants ZOLL a secutity interest in the Road Safety Products and Road Safety Patts under the Colorado Uniform Commercial Code in the
amount of any unpaid balancs af purchase price until paid in full, ZOLL intends to file 2 finaneing statement for such interest and Customer agrees to it,

4. License to Firmware. All firmware and embedded software in the Road Safely Products (the “Rond Safety Firmware”) is licensed to Customer hereunder pursuant
to a nonexclusive, non-transferable (except as set forth below), non-sublicensable limited Kcense to use such Road Safefy Firmware solely as necessary in connestion with
the use of the Road Safety Products. Customer may not (and shall not authorize any third perty to) (1) copy, disiribute, modify, translate or adapt the Road Safety Firmware,
or (ii) decompile, disassemble or reverse engineer the Road Safety Firmware or unbundle embedded Road Safly Firmware from eny Road Safety Produot, or seck in any
manner to discover, disclose ot use any Source Cods, proprietary algorithms, techniques or other confidential information contained therein, or (lif) remove or alter any
copyrght or trademark notice. Customer acknowledges that except for the foregoing limited license, ZOLL retains all right, title and interest in and to the Road Safety
Firmware, ZOLL may terminate Customer’s right to use the Road Safety Firmware if Customer fails to comply with this Agreement, Customer may transfer this Road
Safety Firmware license only o connection with a transfer of the Road Safety Products and may not retain any coples of the Road Safety Fitmware following such transfer.

S. Monitering Data Serviees. Ta receive the driver and vehicle performance monitoring data serviees, Customer shall subsotibe to www.zollonline.com by agreeing to
the texms of the Application Service Provider Agreement availsble on www.zollonling.com, The terms and conditions of such services, as supplemented by tho Agreement
with tespect to payment terms, shall govern such services, If Customer has elected fo continue to such services after the initial 12-month period of Order under which such
access is provided, then fees for such access will be billed annually in advance at the then-current rate for each unit of the Road Safety Product with such access,

6.  Warranties.

6.1. Products aud Parts. Subject to Customer’s payment of the Fees, ZOLL warrants that (i) each Road Safety Product will, be fres from material defects in materials and
wotkmanship (the “Road Safety Product Warranty”) for 12 months from the first day of the month following the date of shipment of such Road Safety Produet (the
“Road Safety Product Warranty Perlod”) and (i) each Road Safety Part will be free fom material defects in materials and workmanship (the “Road Safety Part
Warranty” and, with the Road Safety Product Warranty, the “Road Safety Warranti es”) for three months from the first day of the month following the date of shipment of
such Road Safety Part (the “Road Safety Part Warranty Period” and, with the Road Safety Product Warranty Petiod, the “Road Safety Warranty Periods™), The Road
Safety Warranties are not transferable. If ZOLL receives notice fram Customer of such a defect (a “Material Defect™) in a Road Safety Product or Road Safety Part duting
the Road Safety Warranty Period for such Road Safety Product or Road Safety Part and ZOLL determines that such Road Safety Product or Road Sefety Part has o Material
Deafect and is not subject to any Warranty Exception (as defined below), ZOLL will, at its option, repair or replace such Road Safety Product or Road Safety Part upon
Customer’s prompt refum of same to ZOLL pursuant to ZOLL's Retorn Materials Avthorization Policy and Instructions (the “Return Policy™). Customer will prepay
shipping charges (and will pay all duties and taxes) for Road Safety Products or Road Safety Parts returned to ZOLL pursuant to the Retun Policy. ZOLL will pay for
delivery of Road Safety Products or Road Safety Parts fo Customer repaired or replaced under the Road Safety Warranties, The Road Safety Warranties do not apply to any
of the following (sach & “Road Safety Warranty Exception”): defects or failure due to impraper or inadequate maintenance; Customer or thizd patty supplied software,
fvterfacing or supplies; unauthorized modification; improper use or operation outside of the environmental specifications for the Product or Paxt; abuse, misuse, alterations,
negligence, aceident, loss or damage in transit; improper site preparation; disaster, fires, floads, acts of God, or other canses not directly arising out of defects in material or
workmanship; failure or defect of externel electrical power, extergal circnitry, corrosien, air conditioning or humidity control; use of Road Safety Products or Road Safety
Parts with software or other items not provided by ZOLL ar specifically approved for use with Road Safety Products or Road Safety Parts by ZOLL if the reason for the
failurs is the result of the non-approved item; immersion in liguids, neglect, or unauthorized service use of the Road Safety Produets or Road Safety. Parts; or any

modification, rapair, maintenance or service of the Road Safety Produots or Road Safety Parts by anyone other than ZOLL or its authorized designees, ZOLL i3 not
responsible for damage to any Road Safety Product or Road Safety Patt during shipment or during installation when ZOLI, does not petform such installation, Following the
cxpiration of any Road Safety Warranty Period, Customer may putchase an extended warranly for the Road Safety Products or Road Safety Parts for which such Road
Safsty Warranty Period has expired at ZOLL’s then standard rates and upon agreeing to ZOLL's then standard terms and conditions for such extended warranty, For the
putpose of this Sectlon 6.1, Road Safety Products exclude Road Safety Fitmware,

6.2, Firmware. Subject to Customer's payment of the Fees, ZOLL warrants for the Road Safety Product Warranty Period that the Road Safety Firmware, when used as
permliited and in accordance with the Instructions 1n the documentation for the Road Safety Products, will operate substantlally as deseribed in such documentation. ZOLL
doeg not warrant the Customer’s use of the Road Safsty Firmware will be error free or uninterrupted.  ZOLL will, at its own expense and as its sole obligation and
Customer’s exclusive remedy for any breach of this warranty, use commercially reasonable effotts to correct any reproducible errot in the Road Safety Firmware reported to
ZOLL by Customer in writing duting the Road Safety Product Watranty Period, Any such. error correction provided to Customer will not extend the original Road Safety
Product Warranty Period. Customer understands that the Road Safety Firtnware is a somplex and sophisticated product and no assurance can be given that opexation of the
Road Safety Firmware will be uninterrupted or error-free, or that the Road Safety Fitmware will meet Costomet’s requirements, CUSTOMER’S EXCLUSIVE REMEDY
FOR ANY BREACH OF WARRANTY OR DEFECT RELATING TO THE ROAD SAFETY FIRMWARE SHALL BE THE REPAIR OR REPLACEMENT OF ANY
DEFECTIVE READ-ONLY MEMORY OR OTHER MEDIA SO THAT IT CORRECTLY REPRODUCES THE ROAD SAFETY FIRMWARE.

6.3. Limitations and Extensions. The watranties set forth in-this Section 6 are qualified in ity entirety by, and subject o, Section 3 of the Terms and Conditions, Prior to
the expiration of any Road Safety Wamanty Period, Customer may contact ZOLL to purchase en extension of the Road Safety Warranty subject to such Road Safety
‘Warranty Period for three or five years,
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Master Products and Services Agresment
Maintenance Services Addendum

THIS MAINTENANCE SERVICES ADDENDUM is subject fo and made a part of the Master Products and Services Apreetment to which it is attached.

1 Applicability and Fees,

1.1 Software Not Subject to a Subscription License. Far any Soffware not subject to a Subseription License, the maintenance services provided by ZOLL in accordance
with this Addendum (the “Maintenance Services”) are without chatge for any spplicable Software Wattanty Perlod and, after such perlod, are 20% of the then-current Hst price
for such Software, excluding discounts, or the total combined Professional Services Fees for customization of such Software; provided, that ZOLL shall have the right to
incrense Maintenance Fees by up to 15% each year (the “Maintenance Fees”). If Customer eloots to procure Maintenance Services from ZOLL in an Order for any such
Software, then (1) 60 days following the commencement of any applicable Software Warranty Period for such Software, ZOLL will ifivojee Customer for a prorated one quatter
of the Maintenance Fees for such Software to begin on the date of expiration of such Software Warranty Perlod and, for other such Saftware, ZOLL will invoice Customer
promiptly for such Maiatenance Fees to begin on the Deployment Bffective Date far such Software; (if) ZOLL will invoice Customer on 2 quarterly basis thereafter in advance
for all farther Maintenance Fees for such Software unless Customer notifies ZOLL within 30 days of the end of the then-current quarter of the cancellation of guch Maintenance
Services; and (iii) if Customer elects to discontinue such Maintenance Services at any time or ZOLL discontinues Maintenance Services as 4 result of Costomer's filuce to pay
Maintenance Fees (the "Discontinuance"), and subsequently elects to reinstate such Maintenance Services and receive the applicable subsequent release of such Software that
ZOLL generally makes available for licensees of such Software at no ndditional license fes other then shipping and handling charges, provided Customer has paid the
Maintenatice Fees for such Software for the relevant time perlod, which shall not inelude any release, option or futyre product that ZOLL licenses separately ("Updntes”) and
new releases and pays any past due Maintenance Fees {the "Rejnstatement"), Customer must pay the Maintenance Fees such Software applicable to the time perfod between
Discontlavance and Reinstatement; (iv) ZOLL will have no obligation to provide such Malntenance Services to Customer if any payment for them is past due; and (v) all
Maintenance Fees shall be non-refundable; provided, that in the event of a Discontinuance before the end of & quarter then, unless an Barly Termination Ree is payable as
provided in the Agresment, ZOLL shall refund the amount of prepaid Maintenance Fees atiributable fo the period beginning on the date of Discontinuance and ending on the last
day of such quatter,

1.2.  Software Subject to a Subseription Liceuse, For any Software that is subjeot to a Subscription Licenss and for ASP Services, Customer need not elect to procure
Maintenance Services and ZOLL shall provide Maintenance Services for such Software and ASP Serviees without any additional Fees, except that (i) Customer shall pay
Bxpenses as provided in this Agreement and (i) ZOLL will have no obligation to provide such Maintenance Services if any payment for such Software or ASP Services s past
due,

1.3.  Third Parties. Maintenance foes for thitd party software and services are set by the party that owns such software,

2, Maintenance Services,

21.  Emergency Support, ZOLL shall provide telephone support to the contact person of group deslgnated by Customer and agreed to by ZOLL who will coordinate all
Maintenance Services requests by Customer (the “Designated Interface”) for 24 hours & day, 7 days 2 week, to address a reproducible defect in the eurrent version of Sofiware
for which Customer has paid the then-cument Fees (“Supported Boftware”) when operated with hardware and in the operating system platform that ZOLL supports for use with
the Supported Software in accordance with the Documentation or, for ASP Services, a browser and other technical envitomment that supporis the use of the ASP Services in
accordance with the Insfructions (“Supported Environmeni™), that causes the Supported Software not o operate substantially in sccordance with the Documentation for such
Suppotted Software or the ASP Services that causos the ASP Services not to opetate substantially in accordance with the Instructions for such ASP Services (“Exrors”) and
prevents Customer from using a Software or ASP Services for a purpose for which Customer user has an immediate and material need (an “Emergency”), For example, and
witheut limiting the foregoing, the inability of all nsets to log in as & result of an Error in such Software ar ABP Services constitutes an BEmergency, but the inability of & single
user to log in as a result of such en Error does not constitute an Emergency because js an acceptable wotkaround i3 avallable (another user may log in).

22.  Technical Suppart, ZOLL shall provide telephone support to the Designated ntetface during 6 a.m, to 6 p.m, in Broomfield, Calorado, Monday to Friday, excluding
ZOLL holidays (“Business Hours") to address all other Brrors relating to any Supported Soflwars licensed by Customer or ASP Services provided to Customer. Such telephone
support will include (i) clarification of functions and foatures of the Supported Software; (if) clarification of the Documentation; (jii) guidance in operation of the Supported
Software; (iv) assistance in identifying and verifying the causes of suspected Brrors in the Supported Software; and (v) advice on bypassing identified Errors in the Supported
Software, if reasonably possible, Problems with the ASP Services of Software can be logged by Customer through the ZOLL support email at support@zoll.com or through the
ZOLL's call center at 800.663.3911, As a result, an incident report (a “Support Ticket”) will be created and escalated as appropriate, Responses to such reporting shall be
provided at & minimuym within twenty-four (24) hours during Business Hours.

23.  Resolution, ZOLL shall use commercially reagsonsble efforts to provide a Resolution for any Brror. ZOLL will acknowledge each Customer report of.an Error by
written notloe, inn electronic form, setting forth a setvice request mumber for use by Customet and ZOLL in all correspondenice relating to such Brror to track the Brvor until a
Resolution for it exists.

24, Travel and Other Expenses. Maintenance Services provided hereunder shall be provided at ZOLL’s principal place of business, ot at Customer’s location at ZOLL's
expense, ag determined in ZOLL's sole digerstion. Should Customer request that ZOLL send personnel to Customer’s location to resolve any Frror in the Supported Software,
ZOLL may chatge Customer for reasonable travel, meals and lodging expenses, Under such circumstances, ZOLL may also charge Customer for aotual costs for supplies and
other expenses reasonably incurred by ZOLL, which are not of the sort normally provided or coveted by ZOLL, provided that Customer has approved in advance the purchase of
such supplies and the inenrrence of such other expenses, If Customer so requires, ZOLL shall submit written evidence of each cost and expense to Customer prior to receiving
reimbursement of such costs and expenses, .

2.5, Exceptions. ZOLL shall have no responsibility under this Agresment to fix any Bryots arising out of o related to the following causes: (a) Customer’s modification or
combination of the Supported Software (in whole or in part), (b) use of the Supported Software in an environment other than a Suppotted Environment; or () accident; unmsual
physical, electrical or clectromagnetic stress; neglect; misuse; failure or fluctuation of slechic power, air conditioning or humidity control; faiture of media not frnished by
ZOLL; excessive heating; fire and smoke damage; operation of the Supported Software with other media and hardware, software or telecoromunication interfaces; or causes
other than ordinary wse, ZOLL need not provide any Maintenance Services if Customet has not paid applicable Maintenance Fees for such Maintenance Services, Any
sotrectjons performed by ZOLL for such Errors shall be made, in ZOLL’s reasonable discretion, at ZOLL's then-current fime and meterial chatges. ZOLL will provide the
Maintenance Services only for the most current release and the one immediately preceding major reloage of any Sofiware, Notwithstanding anything fo the contraty in the
Agreement, (i) ZOLL may cease providing Maintenance Services for any ASP Services or Software upon st least six (6) months advance notice to Customer of such cessation
and (if) Maintenance Services do not cover Third Party Products or Services.

3. Updates. ZOLL may provide Updates for any Supported Software as and when developed for general release in ZOLY.’s sole discretion. Bach Update will consist of a
set of programs and files and will be accompanied by Documentation adequate to inform Customer of the mategial problems resolved and sny material opetational differences
resulting from installing the Update. Unless otherwise agreed by the patties, Customer will be solely responsible for the installation of any Update for any Suppotted Software
licensed by Customet in accordance with the Documentation and the installation instructlons provided by ZOLL to Customer for such Update, If Customer vequests that ZOLL
Install any such Update, such Professional Services shall be subject to an SOW executed by the parties,

4, Warranty. Subject to Customer’s payment of the Fees, ZOLL warrants that any Maintenance Services provided to Customer will be performed with due care in a
professional and workmaniike manner. ZOLL shall, us its sole obligation and Customet’s sole and exclusive remedy for any breach of the warranty set forth in. this Section 5,
perform again the Mauitenance Services that gave rise to the breach or, at ZOLL's option, refund any Maintenance Fees paid by Customer for the Maintenance Services which
gave rise to the breach, The availability of any remedy for a breach of the warranty set forth in this Seotlon 4 is conditioned upon Customer notifylng ZOLL in writing of such
breach within 30 days following performance of the defective Maintenance Services, specifying the breach in reasonable dotail. The wartanty sef forth in this Section 4 is
qualified in fs entirety by, and subject to, Section 3 of the Terms and Conditions,

5. Customer Responsibilities. Only individuals who have been trained with respect to the Supported Software shall serve as the Designated Interface with ZOLL for the
Maintenance Setvices provided hereunder. Customer shall provide ZOLL with access to Customer's petsonnel and its equipment. This access must includes the ability to
temotely ancess the equipment on which the Supported Software are operating and to obtain the same access to the equipment a3 those of Customer’s ermployees having the
highest privilege or clearance level, ZOLL will inform Customer of the specifications of the remote access methods available and associated software needed, and Customer
will be responsible for the costs and use of said equipment.
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Master Products and Services Agreement
Professional Services Addendum

THIS PROFESSIONAL SERVICES ADDENDUM is subject to and made a part of the Master Products and Services Agreement to which it is attached.

1 Applicability and Fees. This Addendum applies fo any Professional Services listed in an Order or SOW that has not expired or been terminated in sccordance with
the Agreement, Fees for Professional Services are set forth in the Order or SOW for such Professional Services (the “Professional Services Fees”),

2, Professional Services,

21 ZOLL Obligations, ZOLL shall fo provide those installation, project management, training and other professional services described in, and in accordance with,
any Order or SOW (the “Professional Services). Professional Services may include Managed Services, “Managed Services* are the routine and ongoing administration of
the ABP Services, such as adding, modifying or deactivating values configured during initial implementation; mapping and extract configuration; extract transmissions to a
desipated Jocatlon; and minor customizations to configurations in the aggregate not requiring more than four hows per month ot other maximum of which ZOLL notifies
Custotner at least 60 days in advance. Managed Services do not apply to Third Party Products or Services.

2.2, Customer Obligations,

2.2.1.  Access. Customer shall at its own expense provide or make available to ZOLL aceess to the Customer's premises, systems, telephone, terminals and facsimile
machines and all relovant information, documentation and staff reasonably required by ZOLL fo enable ZOLL to perform the Professional Services. If Cusiomer has slectod
to recetve Managed Services, then Customer shall designate in witing two to three of its representatives who have the authority to request and negotiate changes to the
scope and othet terms of the Managed Services (“Customer Representatlves™), Customer shall-be responsible and lablo for changes to the Managed Services requested by
any Customer Representative, At Customer’s request, ZOLL may grant administrative tights, including database acoess tights, to Customer’s representatives, subject to the
terms and conditions of this Agreement, when Customer has elected to recefve, and is receiving, Managed Services or otherwise.

2.2.2, Maintenance of Access. Custorer ig respdnsible for maintaining the conditions of access specified above aud in any SOW, ZOLL may suspend its obligations
during such period that such conditions of access are not maintained and Customer agrees fo reimburse ZOLL for any reasonable costs incurred ag & result of such
suspension at its then current time and materials rates.

2,23, TLimeliness. Coopetation and Spesifications, Customer agtees to perform its obligations hereunder (including the SOW) in a timely manner and shall co-operate and
provide ZOLL with requested infotmation to enable ZOLL to petform the Professional Services. To the extent that ZOLL is petforming work in accordance with
specifications provided by Customer, Costomer shall be solely responsible for compliance with all laws and regulations.

3. Extenslon of Time.

3.1, Delay. Customer acknowledges that time frames and dates for completion of the Professional Services s set out i the SOW are esimates anly and the ability to
meet them is influenced by a range of factors including: (1) the developing nature of the scope of work; (b} the performance of third party contractors involved in the
process; (c) the contribution of resources by the Cnstomer; and (d) times of response by and level of co-opetation of Customer, Obligations as to time are therefore on a
“reasonable efforts™ basis only and ZOLL shall not be liable for failuge to meet time frames or completion dates unless solely due to negligence of ZOLL, and its lability
will be limited to the Professional Services Rees paid for the defictent Profssional Services, If Custorner falls to schedule installation in connection with aty Order within 6
months from the effective date of such Order, or postpones or cancels a scheduled installation with less than 30 days notice to ZOLL or Customer requests a change in the
timing or duration of the Professional Services with less than 30 days' notice to ZOLL, then ZOLL rpay chatge, and Customer shall pay, an additional installation fee plus
any additional cosis incurred us a resnlt (including, without limitation, a $200 travel change fee to cover increased travel costs as u result of the rescheduling),

3.2.  Changes, Customer understands that ZOLL’s performance is dependent in part on Customer’s actions, Acoordingly, any dates or time perods relevant to
performance by ZOLL hereunder will be appropriately and equitably extended to account for any delays resulting from changes due to Customet’s acts or omissions, If
oither patty proposes in wtiting a change to the scope, timing, or duration of the Professional Services, the other party will reasonably and in good faith consider and discuss
with the proposing party the proposed change and a rovised estimate of the costs for such change. If Customer elects to have ZOLL develop custom software, Customer
agrees that the functionality provided by the custom software is not essential to Customer's use of the Softwate. If Customer does not use all of the Professional Services
purchased, the paid Professional Servicos Foes directly aftributable to such unused Professianal Services will b credited, Nothing in this Section 3,2 shall be deemed to
ificrease the limitation on liability set forth in the Agresment,

3.3, Notification, ‘Where in ZOLL's rensonable opinion there is likely to be a delay in the provision of Professional Services under any SOW because of a cause beyond
the reasonable control of ZOLL (including default or dolay of Customer in performing its obligations), ZOLL will: (2) notify Customer of the circumstances of the delay;
(b) give information about the likely effect of the delay and develop, at the Customer’s expense, a sttategy fo manage the consequences of the delay; (c) request a reasonable
extension of time; and (d) submit to Customer a statement of the varfations to the SOW resulting from the delay.

4, Warranty. Subject to Customor’s payment of the Fees, ZOLL, wagrants that any Professional Services provided to Customer will be performed with due cate in a
professional aud workmanlike manner, ZOLL shall, as its sole obligation and Customer’s sole and exclusive remedy for aty breach of the warranty set forth in this Section
4, perform again the Professional Services that gave tise to the breach or, at ZOLL’s option, refund the Professionat Services Fees paid by Customer for the Professlona)
Services which gave rise to the breach. The availability of any remedy for a breach of the warranty et forth in this Section 4 is conditioned upon Custorner notifying ZOLL
in wrlting of such breach within 30 days following performance of the defective Professional Setvices, specifying the breach in reasonable detail. The warranty got forth in
this Section 4 is qualified in its entirety by, and subject to, Section 3 of the Terms and Conditions.

5. Ovwnership and License, ZOLL shall retain all right, title and interest in and to the ZOLL Property. Provided that Customer is not in breach of any material term of
the Agreement or any SOW, ZOLL grants Customer a non-exelusive, non-transforable license, without rights to sublicense, to use fhe ZOLL Property that is incorporated
info deliverablos delivered pursuant to en or Otder or SOW (each, a “Deliverah)e™), solely for Customer’s own internal business purposes in connection with the use of the
Deliverable and the Software and solely for 5o long as the licenses to the Software granted putsuant to the Agteement remain in effect,
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Master Products and Services Agreement
Business Associate Addendum

THIS BUSINESS ASSOCIATE ADDENDUM is entered into by and between Fairfield Township Fire Dopartment ("Covered Entity") and ZOLL Data Systems, Inc.
("Business Assoeiate") in order to comply with45 CE.R. §164.502(e) and §164.504(g), governing protected health information ("PHI") and business associates under the
Health Ingurance Portability and Accountsbility Act of 1996 (P.L. 104 191), 42 U.8,C, Section 1320d, e, 5eq., and regulations promulgated thereunder, a5 amended from
time to time (statute and regulations collectively reforted to ag "HIPAA") This Addendum stnends the terms and conditions of and is hereby incorporated as part of that
certain agreement between Covered Entity and Business Associate entitled Master Products and Services Agreement (the "Agreement") and attached hereto.

STATEMENT OF AGREEMENT
1. Definitions, Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those tetms In HIPAA; provided that PHI shall refer only to
protected bealth information of Covered Entity unless otherwise stated.
2. Compliance and Agents. Business Associate agrees that, to the extent it has nceess to PHI, Business Associate will fully comply with the requirements of this

Addendum with respect to such PHI, Business Associate will ensure fhat every agent, including a subcontractor, of Business Associate o whom it provides PHI recetved
from, or created or received by Business Associate on behalf of, Covered Entity will comply with the same restrictions and conditions as set forth in this Addendum.

3. Use and Disclosure; Rights. Business Associate agtees that it shall not use or disclose PHI except as permitted under this Addendun, including Section 16 hereof,
and in compliance with each applicabls requirement of 45 CFR Section 164.504(e). Businoss Associate may use or disclose the PHI received or created by i, () to petform
its obligations under this Addendum, (b) to petform functions, aotivities, or services for, or on behalf of, Covered Entity as specified in the Agreement, or (c) to provide data
aggregation functions to Covered Entity as permitied by HIPAA, Further, Business Associate may use the PHI received by it in its capacity as Business Associate, if
necessary, to propesly manage and administer its business ot to carty out its legal responsibilities. Business Associate may disclose the PHI recejved by it in its capacity as
Business Associate to propetly manage and administer its business ot fo carty out its legal responsibilities ift (a) the disclosure is tequited by law, or (b) the Business
Associate. obtaing reasonable assurances from fhe person to whom the information is disclosed that it will be held confidentially and used or further disclosed only as
requited by law or for the purpose for which it is disclosed to the person and the person notifies Business Associate of atly instances of which it Ig aware that the
confidentiality of the information has been breached. Covered Eniity shall not request Business Assosiate to use or diselose PHY in any manner that would not be
permissible under HIPAA if done by Covered Bntity,

4. Safeguards. Business Assooiate aprees to develop, document, use, and keep current appropiate procedural, physical, and electronic safeguards, as required in 45
C.F.R. §§164.308 - 164,312, sufficient to prevent any use or disclosute of electronic PHI ather than as permitted or required by this Addendur,

5, Minimum Necessary. Business Aseociate will limit any use, disclosure, or request for use or diselosure to the minimum amount necessary to accomplish the
intended purpose of the use, disclosute, or request,

6. Report of Improper Use or Disclosure, Business Associate shall report to Coveted Entity any information of which it becomes aware coicernlng any use or
disclosure of PHI that ig not periaitted by this Addendum and any security incident of which it becomes aware, Business Associate will, following the discovety of a breach
of “nnsecured protected health information,” as defined in 45 CFR, § 164.402, notify Covered Entity of such breach within 15 days. The notice shall include the
identification of each individual whose unsecured protected health information has beon, ox fs reasonably believed by Business Associate to have beet, accessed, acquired,
or disclosed during such breach. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business Associate of a use or
disclosure of PHI by Business Associats in violation of this Addendym,

7. Individual Access. In sccordance with an individual’s right to access to his or het own PHI in a designated record set under 45 CFR §164.524 and the individual’s
right to copy or amend such records under 45 CFR. §164.524 and §164.526, Business Associate shall make available all PHI in & designated record set to Covered Entity to
enable the Covered Entity to provide access to the individual to whom that information pertains or such individual's representative,

8. Amendment of and Access to PHI. Business Associate shall make available for amendment PHI in 2 designated record set and shall incorporate any amendments
to PHI in a designated record set in accordance with 45 CFR §164.526 and in accordance with any process mutually agreed to by the parties,
9. Accounting. Business Associate agtees to document such disclosures of PHI and information related fo such disclosures as would be requited for Covered Entity to

respond to an individual’s request for un accoumting of diselostmes of their PHI in accordance with 45 CFR §164.528. Business Associate agrees to make available to
Covered Entity the information needed 1o enable Covered Entity to provide the individual with an accounting of disclosures gs set forth in 45 CFR §164.528,

10. DHHS Access to Books, Records, and Other Information. Buginess Associate shall make available to the U8, Department of Health and Human Services
("DHHS"), {ts Internal practioss, books, and records relating to the use and disclosure of PHI recelved from, or created or teceived by Business Assoclate on behalf of,
Cavered Entity fot purposes of dotermiring the Covered Entity’s compliance with HIPAA,

11, Individual Authorizations; Restrictions. Covered Entity will notify Business Associate of any limitation in its notlce of privacy practices, any restriction to the
use or disclosure of PHI that Covered Entity has agreed to with an individual and of any changss in or revocation of an authorization or other permission by an individual, to
the extent that such limitation, restriction, change, or revocation may affect Business Assoctate’s use or disclosure of PHI,

12, HITECH Act Complinnce. Covered Entity and Business Associate agree to comply with the amendments to HIPAA included in the Health Information
Technology for Economic and Clinical Health Act (the “HITECH Act”), including all privacy and security regulations issued under the BITECH Act that apply to Businesg
Associate.

13, Term. This Addendum shall take effect on the effective date of the Agreement, and shall continue in effect unless and vntil sither party terminates this Addendum
or the Agresment,

14, Breach; Termination; Mitigation, If Covered Entity knows of a pattern of activity or practice of Business Associate that constitutes a material breach or violation
of Business Associate’s obligalions under this Addendum, Coversd Entity and Business Associate shall take any steps reasonably necessary to cure such breach and make
Business Associate comply, and, if such steps are unsunecessful, Covered Entity may terminate this Addendum. Business Associate shall take reagonahle actions available to
it to mitigate any detrimental effects of such violation or failure to comply.

15, Return of PHI. Business Associate agreos that upon termination of this Addendum, and if feasible, Business Associate shall (2) reforn ot destroy all PHI received
from Covered Entity, or created or teceived by Business Associate on behalf of Covered Entity, that Business Associate has continued to maintain in any form or mannet
and zetain no copies of sucl information or, (b) if such refurn or destruction js not feasible, immediately notify Covered Entity of the roasons refurn or destruction are not
Toasible, and extend indefinitely the protection of this Addendum to such PHI and Limit furthet uses and disclosures to those purposes that make the refurn or destruction of
the PHI not feasible.

16, De-identified Health Information. Business Associate may de-identify any and afl PHI and may oreate a “Limited Data Set” in aocordance with 45 CE.R. §
164.514(b) & (¢). Covered Britity acknowledges and ngrees that de-identlfied information is not PHI and that Business Assaciate may use such de-identified {nformation for
atry lawiitl purpose. Use or disclosure of a Limited Data Set must comply with 45 CFR 164.4 14(s).

17. Survival. All representations, covenants, and agresments in or under this Addendum shall sutvive the execution, delivery, and petformance of this Addendum,

18, Further Assurances; Confliets, Fach party shall in good faith exccute, acknowledge or verify, and deliver any and all documents which may from Hme to time be
reasonably requested by the other party to carry out the purpose and intest of this Addendum. The torms and conditions of this Addendurn will override and cantrol any
expressly conflicting term or condition of the Agreement, All non-conflicting terms and sonditions of the Agreoment shall remain in full force and effoct, Aty ambiguity in
this Addendum with respect fo the Agreement shall be resolved in & manner that will permit Covered Entity to comply with HIPAA. For the avoidance of doubt, a limitation
on lisbitity in the Agreement does not conflict with this Addendum, '

19. Applicable Law. The parties acknowledge and agtee that HIPAA may be amended and additional gaidance or regulations implementing HIPAA may be izsued
after the date of the execution of this Addendum and may affeot the parties’ obligations under this Addendum, The pattics agree to take such action gg is necessary to
armend this Addendum from time in order as is necessary for Covered Entity to comply with HIPAA.

Page 12 0f 13 Customer Thitials:



Master Products and Services Agreement
TomTom Addendom

THIS TOMTOM ADDENDUM is subject to and made & part of the Master Products and Sexvices Agreetent to which it {s attached, This Addendum provides additional
terms and conditions under which ZOLL makes available to Customer the geographic databases, digital maps, software applications, dynamic spatial data, and related
materials stated above (the “TemTom Produets”) provided by TomTom, Inc,, (“ForTom”). In addition to the terms set forth in the Agteement, the parties hereby agres
to be legally bound as follows with raspect to the TomTom Products:

1 DEFINITIONS. Capitalized terms used but not defined in the Agreement shall have the meanings set forth in this Addendum,

2. TERM, With respect to any Order for the TomTom Products, this Addendum will commence on the Effective Date and continue for the term specified fn such
Order (Bi-Annually or Perpetually). Unless otherwise extended, upon the last day of such term, this Addendum will automatically expire without any notice or other action,
Upon the expiration ot tetmination of this Addendum, Customer will immediately cease all use of and, et the option of ZOLL, destroy, such TomTom Products,

3 SCOPE OF LICENSE. Subject to the terms and conditions of thiy Addendum, during such tetm ZOLL grants to Customer and Customer accepts, a limited,
personal, non-exelusive, non-transferrable license to use the TomTom Products within the Territory (as defined in the Order for such TomTom Products)) solely in
conneetlon with the use of the Softwate (and subject to the limitations on the use of the Software) under the Agreement. It no event is Customer authotized to use the
TomToem Products other than in connection with the Sofiware and in 1o event may Customer utilize the TomTom Produets (or any Software containing the TomTom
Products) outside of the Territory, This Addendum does not expand the rights of Customer to the Software under the Agreement. All use of the Software remains subject to
the rights granted (and restrictions included) in the Agresment.

4, RESTRICTIONS ON USE. Any use of the TomTorm Products other than as expregsly permitted in this Addendum is stiictly prohibited. Except as set forth in
this Addendum, Customer will not, and will not petmit any third party, to: (1) reproduce, modify, adapt, alter, translate, or oreate dexivative works frotm the TomTom,
Produts; (2) sublicense, distribute, sell, use for setvice burean use, lease, rent, loan, or otherwise iransfer the TomTom Products to any third party; and (3) remove, obscure,
nask, alter, cover or obfuseate any trademark notices, copyright notices of restelctive legends included in the TomTom Products. Customer may not use the TomTom
Products (a) to provide, display or allow access to the actual numerical latitude and longitude coordinates; (b) to provide competitive information about TomTom or its
products to a thivd party; (o) for in-flight navigation; or (d) to create, or assist in the creation of, a digltal map database. A “digital map database” means & databage of
geospatial data containing the following information and atiributes: (i) road geometry and strect names; (if) routing attributes that enable tum-by tuen navigation on such
road geometry, or (ii) latitude and longitude of individual addresses and house number ranges, .

5. CONFIDENTIALITY. The TomTom Products, including without limitation any routines, subroutines, ditectoties, tools, programs, or any other technology
included therein, is confidential information of TomTom (“TomTom Product Confidental Information™). Customer will not use any TomTom Produst Confidential
Information for any purpose not expressly permitted by this Addendum, Customer will protect the TomTom Product Confidential Information from unauthorized use,
access, or disclosure in the same manner ag the Customer protects its own confidential or proprietaty information of a simitar nature and with no less than reasonable care,
The Customer’s cbligations under this Seotion § with respect to any TomTom Product Confidsntial Tnformation will tetminate if such information: (1) was already known
to Customer at the flme of disclosure by ZOLL or TomTom; (2) was disclosed to the Customer by = third party who had the right to make such disclosure without
confidentiality vestrictions; (3) is, or through no fault of the Customer has become, generally available to the public; or (4) was independently developed by Custormer
without access fo, or use of, the TomTom Product Confidential Information,

6. AUDIT. Customer will keep, maintein, and preserve in its principal place of business during the term of this Addendum and for ai least three years following the
expiration or termination of this Addendum any records relating to Customer’s activitics pursuant to this Addendum, TomTom will have the right, ducing normal business
houts and upon at least 15 days prior written notiee to inspect Customer’s facilities and audit Customer's tecords relating to Customer's activitles pursuant to this
Addendum,

7. LIMITATION OF LIABILITY. NEITHER ZOLL NOR TOMTOM NOR EITHER OF THEIR RESPECTIVE SUPPLIERS SHALL BE LIABLE TO
CUSTOMER FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, INDIRECT OR EXEMPLARY DAMAGES ARISING OUT OF THIS ADDENDUM,
INCLUDING LOST PROFITS OR COSTS OF COVER, LOSS OF USE OR BUSINESS INTERRUPTION OR THE LIKE, REGARDLESS OF WHETHER ZOL1,
TOMTOM OR ANY OF TIHIEIR RESPECTIVE SUPFLIERS WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NOTWITHSTANDING ANYTHING TO
THE CONTRARY CONTAINED HEREIN, ZOLL, TOMTOM AND THEIR RESPECTIVE SUPPLIERS WILL HAVE NO MONETARY LIABILITY TO CUSTOMER.
FOR ANY CAUSE (REGARDLESS OF THE FORM OF ACTION) UNDER OR RELATING TO THE TOMTOM PRODUCTS OR THIS ADDENDUM.

"B DISCLAIMER. Customer acknowledges that the use of the TomTom Products with third party produets (such as the Software) or with a non-TomTom map may
result in Increased variance between the location displayed on the map and trve location on the ground. THE TOMTOM PRODUCTS ARE PROVIDED ON AN “AS 18"
AND “WITH ALL FAULTS BASIS” AND ZOLL, TOMTOM AND ITS SUPPLIERS EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTARILITY, SATISFACTORY QUALITY,
ACCURACY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE, NO ORAL OR WRITTEN ADVICE OR INFORMATION PROVIDED BY ZOLL, TOMTOM
OR ANY OF THEIR RESPECTIVE AGENTS, EMPLOYERS OR THIRD PARTY PROVIDERS SHALL CREATE A WARRANTY, AND CUSTOMER I§ NOT
ENTITLED TO RELY ON ANY SUCH ADVICE OR INFORMATION. THIS DISCLAIMER OF WARRANTIES IS AN ESSENTIAL CONDITION OF THIS
ADDENDUM,

9, THIRD PARTY BENEFICIARY, The covenants and obligations undertaken by Custotner herein are intendod for the direct benefit of TomTom and may be
enforced by TomTom direotly against the Customer,

10. GOVERNMENT USERS. If Custotner is an agency, depattment, or other entity of the United States Government, or finded in whole or in part by the United
States Government, then use, duplication, reproduction, release modification, disclosure ot teansfor of the TomTom Products and accompenying documentation, i
restricted in accardance with the LIMITED or RESTRICTED rights as described in any applicable DFARS or FAR. In case of conflict betwesn any of the FAR and/or
DFARS that may upply to the TomTom Products, the construction that provides greater limitations on the Government's rights shall control. Contractor/manufacturer is
TomTom, Inc. 11 Lafayette Strect, Lebanon, NH 03766-1445, Phone: 603.643,0330. The TomTom Products is © 2006-2017 by TomTom, ALL RIGHTS RESERVED,
For purpose of any public disclosure provision under any federal, state, or local law, it is agreed that the TomTom Praducts are trade scerets and proprietary commetcial
products and not subject to disclosure, If Customer is an agency, department, or other entlty of any State government, the United States Government or any other public
entity or funded in whole or party by the United States Government, then Customer hereby agrees to protset the TomTom Products from public disclosure and to congider
the TomTom Products exempt from any statute, law, regulation, or code, including any Sunshine Act, Public Records Act, Freedom of Information Act, or equivalent,
which petmits public access and/or teproduction or use of the TomTom Products, In the event that such exemption is challenged under any such laws, this Addendum shall
be considered broached and any and all right to retain any copies or to use the TomTom Products shall be terminated and considered immodiately null and void. Any copes
of the TomTom Products held by Customer shall immediately be destroyed, If any coutt of competent jurisdiction considets this elause vold and unenforceable, in whole or
in part, for any reason thiz Addendum shall be considered terminated and null and void, in its entitety, and any and all copies of the TomTom Products shall be imtediately
be destroyed.

11. USE OF CERTAIN CANADIAN DATA. Any 6 digit alpha numeric Canadian Postal Codes contained in ahy TomTom Products cannot be used for bulk mailing
of items through the Canadian postal system, Furthermore, the 6-digit alpha tumetic Canadian Postal Codes may not be extracted from the TomTom Products, Canadian
Postal Codes eannat be displayed or used for postal code look-up on the Internet, nor can they be extracted or exported from any application to be utilized in the creation of
any other data set or application, .
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