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SPECIAL CALLED PUBLIC SAFETY COMMITTEE MEETING
TUESDAY, MARCH 22, 2022
1P.M. - CITY COUNCIL CHAMBERS
COUNCILOR LATONYA A. TATE CHAIRMAN

AGENDA
CALL TO ORDER
APPROVAL OF MINUTES — March 8, 2022
LIQUOR LICENSES
1.  AAW Shell — New Application

2. Adios Margarita Bar — New Application
3. Yo Chef Surf and Turf Smokehouse —~ New Application

. AGREEMENTS

4. A Resolution authorizing the Mayor to execute and deliver an agreement with ESO
Solutions, Inc. and the Birmingham Fire and Rescue Department.

5. A Resolution authorizing the Mayor to execute and deliver an agreement with ESO
Solutions, Inc. and the EMS billing office.

PRESENTATION

6. Aspen Justice and Governance Partnership — Douglas Wood, Director, The Aspen
Institute

ADJOURNMENT



Liquor Licenses

1. AAW Shell Beer Off Premise O Approved Consent Agenda
1100 4™ Avenue North Wine Off Premise O Approved pending
Chemindra Willathgamuwa NA ZONING
NEW APPLICATION O No Recommendation
0 DO NOT RECOMMEND
O Date:
[ Delayed:
2. Adios Margarita Bar Lounge Retail Liquor Class I | OO Approved Consent Agenda
2218 1% Avenue North O Approved pending
Vinh Tran NEW APPLICATION NA ZONING
0 No Recommendation
0O DO NOT RECOMMEND
O Date:
O Delayed:
3. Yo Chef Surf and Turf Restaurant Retail Liquor 0 Approved Consent Agenda
Smokehouse 00 Approved pending
2201 4™ Place West NEW APPLICATION NA ZONING
Cicely Jones 0 No Recommendation
0 DO NOT RECOMMEND
O Date:
0 Delayed:

Agreement

4. Authorizing the Mayor to execute and deliver an agreement with ESO

O Approved Consent Agenda

Solutions, Inc. to provide software updates, annual maintenance and support | 00 Approved pending

services to the Birmingham Fire and Rescue Department for the City’s NA ZONING

emergency dispatch operations and services, the agreement is for a term of O No Recommendation

three (3) years, and for an amount not to exceed $425,835.70. O DO NOT RECOMMEND
O Date:

Submitted by: Annette C. Harris O Delayed:

S. Authorizing the Mayor to execute and deliver an agreement with ESO
Solutions, Inc. to allow the EMS billing office to complete and submit
electronic patient care reports to the insurance companies within 24-hours
for a term not to exceed three (3) years. The cloud-based program will
increase HIPPA compliance and reliability for mandatory State reporting.

Submitted by: Annette C. Harris

00 Approved Consent Agenda
O Approved pending

NA ZONING

0 No Recommendation

0 DO NOT RECOMMEND
O Date:

0 Delayed:




JOINT PUBLIC SAFETY AND SPECIAL CALLED COMMITTEE OF THE WHOLE MEETING
TUESDAY, March 8, 2022 | 3:30 P.M.
COUNCIL CHAMBERS

MINUTES

COUNCILOR LATONYA A. TATE COMMITTEE CHAIR
COUNCILORS CRYSTAL N. SMITHERMAN & HUNTER WILLIAMS, COMMITTE MEMBERS

Councilor(s) Present: Tate, Smitherman

A.

CALL TO ORDER
The Meeting was called to order by the Committee Chair, Councilor Tate.

APPROVAL OF MINUTES - February 22, 2022

Action Taken:

Councilor Smitherman Motioned to Approve the Minutes.

Councilor Tate Seconded the Motion.

The February 22, 2022 Joint Public Safety and Speclial Called Committee of the Whole Meeting Minutes
were approved as Recorded.

LIQUOR LICENSES

Mickey’s Place

1720 Avenue D Ensley

Mickey Bailey

Lounge Retail Liquor Class | Division | Dance Permit
{customer)

Pool Table Permit/NEW APPLICATION

Action Taken:

Councilor Smitherman Motioned to Approve the Application.
Councilor Tate Seconded the Motion.

The Item was Forwarded to the March 22, 2022 City Council Consent Agenda.

The Goose

4100 4th Avenue South

John Conner

Restaurant Retail Liquor/NEW APPLICATION

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Councllor Tate Seconded the Motion.

The Item was Forwarded to the March 22, 2022 City Council Consent Agenda.

The House of Found Objects

2205 2™ Avenue North

Feizal Valli

Lounge Retail Liquor Class I/NEW APPLICATION

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Councilor Tate Seconded the Motion.

The Item was Forwarded to the March 22, 2022 City Council Consent Agenda.

SPECIAL EVENT LICENSES
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The Novel Taste

2100 Park Place

Friends Foundation of the Birmingham Public Library

Catherine Frey

Special Event License (7 days) NEW APPLICATION

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Counclior Tate Seconded the Motion.

The ltem was Forwarded to the March 22, 2022 City Council Consent Agenda.

Wellhouse Style Event

1218 2nd Avenue North TLT Interiors, LLC

Terri Tatton

Special Event License (7 days) NEW APPLICATION

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Councilor Tate Seconded the Motion.

The Item was Forwarded to the March 22, 2022 City Council Consent Agenda.

TOWING/IMMOBILIZATION

5 Wayy Towing/NEW APPLICATION

4800 8th Ave Wylam

Haier Ali Yehia

Towing (Consensual) NEW APPLICATION
Action Taken:

Item Withdrawn

AGREEMENTS

An Ordinance authorizing the Mayor and/or the Chief of Police to execute an Interlocal Cooperation Agreement,
for a period not to exceed three years, with the Alabama Law Enforcement Agency (hereinafter referred to as
“ALEA"), for access to and use of ALEA's ASPEN, ENCRYPTION SOFTWARE to be used of by certified
Commercial Vehicle Enforcement officers of the Birmingham Police Department (“BPD") to perform driver- vehicle
inspections on commercial motor vehicles. The Mayor and/or Chief of Police is authorized to execute and deliver
all documents necessary to accomplish the purpose of this Ordinance.

Speaker: Sergeant Al T. Anger

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Councilor Tate Seconded the Motion.

The ltem was Forwarded to the March 22, 2022 City Council Consent Agenda.

An Ordinance authorizing the Mayor and/or the Chief of Police to apply for and accept grant disbursements from
the Law Enforcement Support Office (hereinafter referred to as “LESO”) of the Alabama Department of Economic
and Community Affairs (hereinafter referred to as “ADECA"), of excess personal property from the U.S.
Department of Defense (DoD), including but not limited to equipment such as tactical gear, electronics, vehicles,
weapons, etc., received through the LESO 1033 Program, for use by the Birmingham Police Department (“BPD")
for law enforcement purposes. The City is authorized to pay not more than the annual One Thousand Five
Hundred and 00/100 Dollars ($1,500.00) participation/membership fee for participation in the program. The Mayor
and/or Chief of Police is authorized to execute and deliver all documents necessary to receive the disbursements
from ADECA, including any grant Agreements with ADECA and DoD for a term which shall not exceed three
years.

Speaker: Sergeant Al T. Anger

Action Taken:

Councilor Smitherman Motioned to Approve the Application.

Councilor Tate Seconded the Motion,

The item was Forwarded to the March 22, 2022 City Council Consent Agenda.

An Ordinance, pursuant to Alabama Act 1969-916, the Mayor to execute an Interlocal Agreement between the

City of Birmingham (City) and the Housing Authority of the Birmingham District (HABD), to provide a law

enforcement task force and Community Safety Partnership related to HABD's High-Intensity Community Oriented
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Police Patrol Program at designated HABD properties for a period of up to two (2) years, with an end date of June
30, 2023 unless terminated earlier by either party. HABD will provide funding to the City in the amount of Three
Million, Two Hundred Ninety-three Thousand, Six Hundred Forty-five and 54/100 Dollars ($3,293,645.54) to cover
personnel costs, expenses, and reimbursement for maintenance, fuel and repair of vehicles. The City will provide
up to Fourteen (14) police officers, one (1) sergeant and one (1) captain to perform law-enforcement functions in
the housing communities as part of the Task Force.

Speaker: Law Department

Actlon Taken:

Councilor Smitherman Motioned to Approve the Application.

Councilor Tate Seconded the Motion.

The Item was Forwarded to the March 22, 2022 City Council Consent Agenda.

OLD BUSINESS - Update

Alpha Charlie Grill

Update - The establishment continues working on the fencing issue(s).
No Action — Information Only.

ADJOURNMENT

Councilor Smitherman Motioned to Adjourn.
Councilor Tate Seconded the Motion.

The Meeting was Adjourned.
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LICENSE STATUS REPORT FORM

Date:11/23/21
To: Latonya Tate, Chairman
Public Safety
Subject: Applicant’s Name ~ Willath Oil Company

Business Name AAW Shell

Business Address 1100 4t Ave N

Type of License & Description

[ Lounge Retail Liquor Class I [ Lounge Retail Liquor Class 1I (Package Store
[_] Club Liquor Class I [} Club Liquor Class II (Private)

X] Beer Off Premise ] Beer On & Off Premise

B Wine Off Premise [] Wine On & Off Premise

[ ] Restaurant Retail Liquor [_] Special Retail License (over 30 days)

[ ] Special Retail License (under 30 days) [_] Pool Table Permit

[] Division I Dance Permit (customers) [] Division II Dance Permit

o el S aZ
The F’UUH f2un ;’L?f“ﬁ 19 }l%j' Neighborhood Association met on {?ML A pzand

voted in reference to the above named license application. The concerns of the
Neighborhood regarding the granting of this license are indicated as follows: (Please
check one)

Q Attendance G Oppose (/Q Support No Recommendation

Reason for Opposition

did not attend NA meeting

% ﬂ i
L
)
‘ L/:,/} s

Presfd t

Applicant: X attended NA meeting

(Please return this form to the of attention Latonya Tate /Public Safety; City of
Birmingham; 710 North 20™ Street, Birmingham, AL 35203; City Coundil Chambers; 3
Floor) Failure to attend the neighborhood meeting may result in a delay in the liquor
process.



Transfer Application: Beer-Type 050/Wine — Type 070 (Off Premise
Only)

The following applicant has applied to the City of Birmingham for an alcohol,
dance or pool table license:

Name of Applicant: Willath Oil Company, LLC
Mailing Address: 2269 White Way
Hoover, AL 35226
Trade Name: AAW Shell
Location Address: 1100 4% Ave N
Contact Number: (205)249-5683 Contact Person:

Chemindra Willathgamuwa

[] New Application Transfer
Type of License

[] Lounge Retail Liquor Class I ] Lounge Retail Liquor Class II (Package Store)
L] Club Liquor Class I (Fraternal) [1 Club Liquor Class II (Private)
Beer Off Premise [ ] Beer On & Off Premise
Wine Off Premise L] Wine On & Off Premise
[] Restaurant Retail Liquor L] Special Retail Liquor (7 days or less)
[ Special Retail Liquor (over 30 days) L] Special Retail Liquor (under 30 days)
[ Division I Dance Permit (customer) ] Division 1T Dance Permit (entertainers)

(] Pool Table Permit (send copy of application)

Kitchen equipped: yes [] no Number of table and chairs
Copy: Fire Prevention
Health Department
Date Applied: 11/23/21 Community Development

Operation New Birmingham
Revenue Examiner: GS Melanie Genkin (pool tables)



City of Birmingham
Application for
Alcoholic Beverage License -

New Application ] .
Transfg_ R - BEER-TYPE 050/WINE-TYPE 070(OFF PREMISE ONLY) By: GS
[ B (Enter Type of License Applied For) ____ (Revenue Official)

1. Name of Applicant (s)  Wiliath Oil Company, LLC
(Indicate whether Individual, Partnership, Corporation, LLC, LLP, etc)
2. Name and address of individual applicant or all partners and members if partnership or assoc., or all officers and directors, if corporation
______ (Attach separate sheet if necessary)

| Social Security Number Dateof Bith | Present Residence Length of
Drivers License Number Title Place of Birth ' Address Residence at
Name of Owner, Officer or Partner - | Place Named
' Member 2269 White Way 18 years
Chemindra Alex Willathgamuwa Sri Lanka Hoover, AL 35226

Note: If a corporation, LLC or LLP, give place and date of Incorporation or issuance of certificate of authority to do business in Alabama:

Book  2019-63 Page: 10f3 Date: 01/16/2019 County: _StClair
Foreign Corporation: certificate of Authority Date: (get copy of original papers)

3. Trade Name AAW Shell o =

4(a) Location 1100 4t Ave N
Exact Street Number, or if on Highway, give details as to Location
Birmingham, Alabama Zip Code County XDefferson [Ishelby

(b)  Length of time at this location
(c) Mailing Address: 2269 White Way Hoover, AL 35226

Other Contact: (205)249-5683

5. Name, trade name and License number of last or previous licenses: SK Food Mart LLC
Trade name  Downtown Shell  Year Type _ 150K 150N Taxpayer ID __ 470407

(d) Business Phone _____ _ Fax:

6 (a) Owner of real estate for which license is desired Willath Oil Company, LLC S .
_2269 White Way Hoover, AL 35226 . . = _
Address
(b)  Give a full description of the premises for which a license Is desired: New Construction [] Existing Structure [
Description 1 Story Bidg i o
(¢) Isestablishment equipped with tables and chairs? Yes [ ] No K i “Yes”, how many?

7. Has a liquor, malt or brewed beverage license for premises ever been denied, suspended or revoked? TIYes [Xno
If “Yes”, explain fully

8 (a) Pool Tables?  Yes[] No Coin Operated?  Yes [] No [XI Standard Provider:
(b) Video Games? Yes [] No Juke Box or Slot Musical Equipment? Yes [] No
(c) Vending Machines (Snacks/Sodas)? Yes [] No Cigarettes or Tobacco Products? Yes [X] No [] Other?

9 (a) Will you allow dancing? Yes [ ] No If*ves™ Customer/Patron? [] Div I Exhibition/Performance? Opivnx
(b) Independent Contract Employees (Disc Jock » Band, Bartenders, Servers)? Yes [] No




10 (a) Are these premises kitchen equipped? Yes [] No Not Applicabie []
(b) Is kitchen apart from but convenient to the dining room? Yes[[1 No
(¢) Is place of business habitually and principally used for providing food to the public? Yes [ No
@ ;f; not kitchen equipped, is any type of food served? Yes X No [J If “Yes”, explain  Grocery
items

(e) Are these premises equipped for on premises consumption of liquor? Yes [] No

() Will this business be operating primarily as a package store? Yes [] No

(9) Seating Capacity:
&*For @ SPECIAL RETAIL LICENSE, /ess than thirty g%gfyg Starting Date ___ Ending Date R

(i) FoMRSPECIAL RETAIL LICENSE, more than thirty (30) days: Starting Date EndingDec. 31,

() For a SPECIAL EVENTS RETAIL LICENSE, not to exceed seven (7) days: Starting Ending
(Note: Application must be filed 120 days in advance of event for which license is applied for)

(k) Event Sponsor Phone Number
(1) Sponsor Letter of Designation? Yes[] No [
(2) Multi-vendor Sponsorship? Yes[] No ]
(3) Street Closing Required Yes [] No []
(4) Park Board Permission Yes[] No[]

11 (a) Does the club charge and collect dues from elected members? Yes (] No[J
(b) How many paid-up members are there in the club?
(c) Are regular meetings heid? Yes [J No [J If so, when?
(d) Is business conducted through officers regularly elected? Yes[] No [

(e) Are members admitted by written application, investigation, and batlot? Yes[] No[]
(f) For what purpose is the club organized and operated? Sociall ] Patriotic[ ] Politicall]  Athletic[ ] Other[]

12. List below the court records for law violations in the last ten (10) years, if any, of each person interested in this application,
including the manager, whether as sole applicant, partner, officer, member, or landlord. (Do not include traffic violations, except
D.U.L and reckless driving. If no record, state "None".}

Name . Violation Charged Name of Court Date Disposition of Case

lJ D' fr' 00 )r‘r{ff‘ﬂ 1'1‘{
T

Applicant for the Alooholic Beverage license requested by the aforementioned applicant hereby swears or affirms that he or she has
read said application and that all the statements therein and the facts set forth therein are true and correct, and that the applicant is

the only person interested in the business for which said license is requeshed/ /
fl / i I P, Y f
Sworn and subscribed before me this _ J z‘“‘g _ dayof j/! VY Z{{’z Ry =70 A /
/ —- 7, vy /
/! | /,(A.qflé;m’?éfﬁu

57 t Sjgnature g_’f’}’fﬁ?iﬂr

Sig'nature/y? Revenue }ﬂcial
L

v
This application will not be processed until all fees due at the time of application are paid and receipts are on file.



TRANSFER OF CITY OF BIRMINGHAM BUSTNESS LICENSE
(CONTROLLED)
Y . f .f{; :
SK Lol ],

{arrent
License ID#

holding City of Birmingham
located at__1/g) y# /,, ;)

(businass 2ddress)
— hereby agree that said License pe
transferred to Jj/ 2 %ﬁ I

—_—
Provided | ); obtains approva)
from the Joca governing body and meets all the requirements of the “

/
ABC Board. | understand that I am responsible for the operation of _
this licensed establishment ang for all

taxes due until L/L/A_{./Lﬂﬁuﬁ”/f l/Z

. , (applicant)
obtains his/her license from the ABC Board,

pare /193 |

DATE /// 7 /2/
DATE LLL?M







PARCEL ID: 012200354024005000

SOURCE: TAX ASSESOR RECORDS

TAX YEAR: 2021
DATE: Monday, November 22, 2021 11:17:50 AM

OWNER: A R DIAMOND INC

ADDRESS: ATTN HAIDER BHARWANI 1104 4TH

CITY/STATE: BIRMINGHAM AL
ZIP+4: 35203

SITE ADDR: 1104 4TH AVE N
CITY/STATE: | AL
ZIP: 35203

LAND: $264,600.00 BLDG: $406,700.00 OTHER: $0.00
AREA: 27,455.48 ACRES: 063
SUBDIVISION INFORMATION:
BLOCK: 262 LOT: T1&

NAME BIRMINGHAM BLOCKS
: Section:
Land Slide Zones:
Historic Districts:
Commercial Revitalization District:
Fire District:
Flood Zones:
Tax Increment Financing District:
Neighborhoods:
Communities:
Council Districts:
Zoning Outline:
Demolition Quadrants:
Impaired Watersheds:
Strategic Opportunity Area:
RISE Focus Area:
Tax Delinquent Property:
EPA Superfund:
Opportunity Zones:
Judicial Boundaries:

35-17-3W

Not in Land Slide Zones

Not in Historic Districts

Downtown Northwest

In Fire District

Not in Flood Zones

In Tax Increment Financing District
Fountain Hghts (1204)

Northside (12)

District - 5 (Councilor: Darrell O*Quinn)
M1

DEM Quadrant - 3

Not in impaired Watersheds

Not in Strategic Opportunity Area
In RISE Focus Area

Not in Tax Delinquent Property
Not in EPA Superfund

In Opportunity Zones

JEFFERSON

's Office be avalla

Parcel mapping and description information is obtained from the Jefferson Counly Tax Assessor's Office. This site does not provide real-im
information and may contain emors. All data should be verified with the officlal source. The City of Birmingham makes no warranty as to the accura
e data and a 8 NO re

nelbility for any errors. Data from the Tax




LICENSE STATUS REPORT FORM

Date:2/16/22
To: Latonya Tate, Chairman
Public Safety
Subject: Applicant’s Name Urban Beverage 2 Inc o
New Business Name Adios Margarita Bar
Application

Business Address 2218 15t Ave N

Type of License & Description

[X] Lounge Retail Liquor Class I [] Lounge Retail Liquor Class II (Package Store
[] Club Liquor Class I [] Club Liquor Class II (Private)

[] Beer Off Premise [] Beer On & Off Premise

[] Wine Off Premise [] Wine On & Off Premise

[] Restaurant Retail Liquor [] Special Retail License (over 30 days)

] Special Retail License (under 30 days) [] Pool Table Permit

[ Division I Dance Permit (customers) [ Division II Dance Permit

f P, | 1 o
The (uﬁ/{ff // ’/’/ Neighborhood Association met on M| K¢ (5 ar%ﬂ 22z

voted in reference to the/above named license application. The concerns of the ’
Neighborhood regarding the granting of this license are indicated as follows: (Please
check one)

Attendance Oppose z Support No Recommendation

Reason for Opposition Nﬁ e

Applicant: ~/£.S attended NA meeting did not attend NA meeting

W‘M / )W;

Presider
Neighborhood Officers: (Please return this form to the of attention Latonya
Tate /Public Safety; City of Birmingham; 710 North 20* Street, Birmingham,
AL 35203; City Council Chambers; 3™ Floor)

Failure to attend the neighborhood meeting may result in a delay in the liquor
process.




New Application: Lounge Retail Liq - Class I On/Off Prem Type 010

The following applicant has applied to the City of Birmingham for an alcohol,
dance or pool table license:

Name of Applicant: Urban Beverage 2 Inc

Mailing Address: 2677 Altadena Ridge Cir
Vestavia, AL 35243

Trade Name: Adios Margarita Bar
Location Address: 2218 15t Ave N

Contact Number: (205)200-2229 Contact Person:
Vinh Tran

New Application [ Transfer

Type of License

Lounge Retail Liquor Class I ] Lounge Retail Liquor Class II (Package Store)
[ club Liquor Class I (Fraternal) {1 club Liquor Class IT (Private)

L] Beer Off Premise (] Beer On & OFf Premise

[ Wine Off Premise (] Wine On & Off Premise

L] Restaurant Retail Liquor L] Special Retail Liquor (7 days or less)

[] special Retail Liquor (over 30 days) [ Special Retail Liquor (under 30 days)

[] bivision I Dance Permit (customer) [ pivision 1t Dance Permit (entertainers)
[ Pool Table Permit (send copy of application)
Kitchen equipped: yes[] no Number of table and chairs 10TBS/53CHS

Copy: Fire Prevention
Health Department

Date Applied: 2/16/22 Community Development
Operation New Birmingham
Revenue Examiner: GS Melanie Genkin (pool tables)

Katrina Thomas (PEP)



City of Birmingham

Application for
e ___________HAlicoholic Beverage License S o
New Application [
_Transfer 0 LOUNGE RETAIL LIQ-CLASS I ON OFF PREM TYPE 010 By:GS
| o - (EnMrTVpeoerenseAppMdFor) - (Revenue Official)

1. Name of Applicant (s) _Urban Beverage 2 Inc

(Indicate whether Individual, Partnership, Corporation, LLC, LLP, etc)
2. Name and address of individual applicant or all partners and members If partnership or assoc., or all officers and directors, if corporation

(Attach separate sheet if necessary)
| Social Security Number Date of Bith |  Present Residence | Length of ]
Drivers License Number Title Place of Birth Address Residence at|
Name of Owner, Officer or Partner - o Place Named
’ Officer } 2677 Altadena Ridge Cir | 4 years 4‘

o , Dog.g Nali Vietna[ Vestavia, AL 35243 ]
Fomoer { J 1432 Scout Ridge Dr 16 years

i | \_f_Ahmeda‘bad, Indi Hoover, AL 35244

| J |

Note: If a corporation, LLC or LLP, give place and date of incorporation or ssuance of certificate of authority to do business in Alabama:

Book  904-575 Page: 10of3 Date: 9/14/2021 County: _Jefferson
Foreign Corporation: certificate of Authority Date: | I (get copy of original papers)

3. Trade Name  Adios Margarita Bar o U
4(a) Location 2218 1%t Ave N
Exact Street Number, or If on Highway, give details as to Location

Birmingham, Alabama Zip Code 35203 County (XDlefferson [Jshelby

(b)  Length of time at this location
(©)  Mailing Address: 2677 Altadena Ridge Cir Vestavia, AL 35243

(d) Business Phone ______ Fax: Other Contact: {205)200-2229
5. Name, trade name and License number of last or previous licensee:
Trade name _ Year &] Type  Taxpayerd e
6(a) Owner of real estate for which license is desired _Mountainside Birmingham LLC -

10200 € Girerd Ave Bidg Ste C Denver, 080231 o~ = g T ————
Address

(b) Giveafull de.smpﬁon of the premises for which a license is desired: New Construction [ Existing Structure
Description [ _Multi-Story Bid - e IR
(c) Is establishment equipped with tables and chairs? Yes K nodrr "Yes", how many? 10TBS/53CHS

7. Has a liquor, malt or brewed beverage license for premises ever been denied, suspended or revoked? Oves XiNo
If “Yes”, explain fully e —
8 (a) Pool Tables?  Yes [] No Coin Operated? Yes [] No [XI Standard Provider:
(b) Video Games? Yes [] No Juke Box or Siot Musical Equipment? Yes [] No
(c) Vending Machines (Snacks/Sodas)? Yes [0 No Cigarettes or Tobacco Products? Yes [[] No X other?

9 (a) Will you allow dancing? Yes [] No If "Yes”: Customer/Patron? [ biv 1 Exhibition/Performance? Opivx
(b) Independent Contract Employees (Disc Jockey, Band, Bartenders, Servers)? Yes ] No



10(a) Are these premises kitchen equipped? Yes [] No Not Applicable []
(b) Is kitchen apart from byt Convenient to the dining room? Yes [0 Ne
(c) Is place of business habitually and principally used for providing food to the public? Yes [] no
(d) If not kitchen equipped, is any type of food served? Yes[] No If *Yes”, explain

(e) Arethese premises equipped for on premises consumption of liquor? Yes No []
() Will this business be Operating primarily as a package store? Yes ] ne

(9) Seating Capacity:
(h) For a SPECIAL RET, AIL LICENSE, /ess than thirty (30) days: Starting Date Ending Date

()  For a SPECIAL RETAIL LICENSE, more than thirty (30) days: Starting Date Ending Dec. 31,
() For a SPECIAL EVENTS RETAIL LICENSE, ot to exceed seven (7) days: Starting___ Ending

(k)* Event Sponsor Phone Number

(1) Sponsor Letter of Designation? Yes [} No[J
(2) Multi-Vendor Sponsorship? Yes[] No []
(3) Street Closing Required Yes[] No [
(4) Park Board Permission Yes [ No [
11 (a) Does the club charge and collect dues from elected members? Yes [J No[]

(b) How many Paid-up members are there in the club? o
(c) Are regular meetings held? Yes[] No [T 1f o, when? ‘
(d) Is business conducted through officers regularly elected? Yes[] No[]
(€) Are members admitted by written application, investigation, and baljot? Yes ] No []
() For what purpose is the club organized and operated? Sociai[’] Patriotic[ ]  Political[] Athletic[ ] Other[]

12. List below the court records for law violations in the last ten (10) years, if any, of each person interested in this application,
including the manager, whether as sole applicant, partner, officer, member, or landiord. (Do not include traffic violations, except
D.U.L. and reckless driving. If no record, state "None”,)

Name Violation Charged Name of Court Date Disposition of Case

Ao- ﬂ}olﬂ/. Gtk

Applicant for the Alcohalic Beverage license requested by the aforementioned applicant hereby swears or affirms that he or she has
read said application and that all the statements therein and the facts set forth therein are true and correct, and that the applicant is
the only person interested in the business for which said license is requested.

20

Sworn and subscribed before me this — , fi _ dayof ﬂ_b_ﬂmr

&J ;

Signature of Affiant |




Adios Safety Plan

Establishment/Licensee: Urban Beverage 2 Inc.
(DBA Adios Margarita Bar)
Premise: The Dagny Building
2218 First Ave . North, Birmingham, Alabama.
(2,306 sq.ft)

Mission Purpose: The purpose for Adios is community driven. The staff has been in the
downtown community for years now and look forward to presenting a new concept for
everyone to enjoy. Established operators and staff from this city want to showcase
Mexican inspired recipes and ingredients into cocktails. The traditional Margarita
Cocktail will be the fun factor of our bar program. The inside of the bar is inspired by
hacienda homes of Mexico with a fun 1968 Mexico City Olympics theme. No Food will be
served or offered.

1) Business Hours of Operation : Adios will operate from Thursday-Mondays. Closed
Tuesdays and Wednesdays. Hours will be 3pm-Midnight.

2) Signage: The business shall have signs inside and outside the establishment at the
entrance and exit areas stating "Please do not cause loud noise, loitering or
impairment of traffic to occur that will disturb our community as you enter and exit
our establishment Our Noise Control, Traffic Flow and Anti-Loitering Policy shall be
strictly enforced by the Management”. There shall be a sign stating "No Guns are
permitted on the premises.” There shall be a sign stating “Person in Charge” . There
shall be a sign stating legal age to enter and consumption as required by ABC.

3) Emplovee:

*Ali employees including management and ownership will be educated/trained for
responsible service, sale and consumption of alcohol. The program used will be TIPS
(Training for prevention ProcedureS) TIPS is a skills-based training program that is
designed to prevent intoxication, underage drinking, and drunk driving.

*All employees shall be at/over the age of 21 to work at this establishment.

*All employees shall be properly trained by management.

4) Log Book:
The establishment shall enter into a log book all incidents of illegal activity reported or



required to be reported to the police department, Insurnace policy and management/
ownership.

5) Lighting and Surveillance: The establishment shall place lighting on all areas of the
building where there are entrances and exits and shall have surveillance cameras for

Security purposes.

6) Parking: Employees and guest will be required to park on public parking located on
1st North Birmingham AL. Paid Parking lots are also available on premise beside and
behind the establishment.
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PARCEL ID: 012200361030013000

SOURCE: TAX ASSESSOR RECORDS ~ TAX YEAR: 2021
DATE: Tuesday, February 15, 2022 10:03:48 AM
OWNER: MOUNTAINSIDE BIRMINGHAM LLC
ADDRESS: 10200 E GIRARD AVE BLDG C STE

CITY/STATE: DENVER CO
ZIP+4: 80231

SITE ADDR: 2218 1ST AVE N
CITY/STATE: BHAM, AL
ZIP: 35203

LAND: $94,500.00

AREA: 3,588.21
SUBDIVISION INFORMATION:

BLDG: $148,500.00
ACRES: 0.08

OTHER: $0.00

BLOCK: 102 LoT: 16

dﬂﬁ £y, -t

NAME BIRMINGHAM BLOCKS
: Section:
Land Slide Zones:

Historic Districts:

Commercial Revitalization District:
Fire District:

Flood Zones:

Tax Increment Financing District:
Neighborhoods:

Communities:

Council Districts:

Zoning Outline:

Demolition Quadrants:

impaired Watersheds:

Strategic Opportunity Area:

RISE Focus Area;

Tax Delinquent Property:

EPA Superfund:

Opportunity Zones:

Judicial Boundaries:

36-17-3wW

Not in Land Slide Zones

Morris Avenue / 1st Ave N

Morris Avenue

In Fire District

Not in Flood Zones

In Tax Increment Financing District
Central City (1201

Northside (12)

District - 5 (Councilor; Darrell O'Quinn)
B4

DEM Quadrant - 3

Not in Impaired Watersheds

Not in Strategic Opportunity Area
In RISE Focus Area

Not in Tax Delinquent Property
Not in EPA Superfund

In Opportunity Zones

JEFFERSON




LICENSE STATUS REPORT FORM

Date:3/10/22

New

Application

To: Latonya Tate, Chairman
Public Safety

Subject: Applicant’s Name Yo Chef Surf & Turf Smokehouse LLC -

Business Name Yo Chef Surf & Turf Smokehouse

Business Address 2201 4th PL W

Type of License & Description

] Lounge Retail Liquor Class I 'l Lounge Retail Liquor Class IT (Package Store
[J Club Liguor Class I [ Club Liquor Class II (Private)

L] Beer Off Premise L] Beer On & Off Premise

] wine Off Premise [] wine On & Off Premise

Restaurant Retail Liquor [ Special Retail License (over 30 days)

[] Special Retail License (under 30 days) ] Pool Table Permit

[ Division 1 Dance Permit (customers) [ Division II Dance Permit

The Neighborhood Association met on and

voted in reference to the above named license application. The concerns of the
Neighborhood regarding the granting of this license are indicated as follows: (Please
check one)

Attendance Oppose Support ____No Recommendation

Reason for Opposition —

Applicant; attended NA meeting did not attend NA meeting

President

Neighborhood Officers: (Please return this form to the of attention Latonya
Tate /Public Safety; City of Birmingham; 710 North 20" Street, Birmingham,
AL 35203; City Council Chambers; 3" Fioor)

Failure to attend the neighborhood meeting may resuit in a delay in the liquor
process.



New Applicétion: Restaurant Retail Liquor - Type 020

The following applicant has applied to the City of Birmingham for an alcohol,
dance or pool table license:

Name of Applicant: Yo Chef Surf & Turf Smokehouse LLC
Mailing Address: 125 Carol DR
Birmingham, AL 35215
Trade Name: Yo Chef Surf & Turf Smokehouse
Location Address: 2201 4 pL W
Contact Number: (205)515-3827 Contact Person:
Cicely Jones
New Application (] Transfer

Type of License

| Lounge Retall Liquor Class I J Lounge Retail Liquor Class IT (Package Store)
[ Club Liquor Class 1 (Fraternal) [ Club Liquor Class IT (Private)

L] Beer Off Premise L] Beer On & OFf Premise

L[] Wine Off Premise [] Wine On & Off Premise

Restaurant Retail Liquor [] Special Retail Liquor (7 days or fess)

L] Special Retail Liquor (over 30 days) L7 special Retall Liquor (under 30 days)

[ Division I Dance Permit (customer) [ bivision 11 bance Permit (entertainers)

[ Pool Table Permit (send copy of application)

Kitchen equipped: yes no ] Number of table and chairs 11TBS/80CHS
Copy: Fire Prevention
Health Department
Date Applied: 3/10/22 Community Development
Operation New Birmingham
Revenue Examiner: GS Melanie Genkin (pool tables)

Katrina Thomas (PEP)



[ ~ City of Birmingham
Application for
i Alcoholic Beverage License
—————Tc Utverage License

-
[  RESTAURANT RETAIL LIQOUR-TYPE 020 By:GS
~———————(EnterType of License Applied For) ~—— (Revenue Offical)

Lmﬁa@ﬁﬁﬁ"
Transfer

r
L = —

1. Name of Applicant (s) _Yo Chef Surf & Turf Smokehouse LLC - ——
(Indicate whether Individual, Partnership, Corporation, LLC, LLP, etc)
2. Name and address of individual applicant or all partners and members If partnership or assoc.,, or all officers and directors, if corporation

" Soclal Security Numper T Attach separate sheet if necessary) —
| Social Security Number I | Date of Birth | pregent Residence Length of
|  Drivers License Number | Title | Place of Birth / Address J Residence at
r'- meowangLOfﬁcegglggt_tn_g.r_ __#__ . — |' Place Named
| ALDL | Member | | 125 Carol DR |
| Michelle Trainer Carmichael I __J_Bﬂ-m_ingham, AL | Birmingham, AL 35215 ] 11 ]
| | |
| | | |
- %__h”.ﬁ______Luj_m__ __m__%_____J
| |
| |
|

Note: Ifa corporation, LLC or LLP, give place and date of incorporation or issuance of certificate of authority to do business in Alabamg;

Book  830-380 Page: 1of2 Date: 2/14/2022 County: Jefferson
Foreign Corporation: certificate of Authority Date: L |(get copy of original papers)

3. Trade Name Yo Chef Surf & Turf Smokehouse

4(a) Location _22‘3__1_1"_&&________,__ —ee
Exact Streat Number, or if on Highway, give details as to Location
Birmingham, Alabama Zip Code County Dlefferson Cshelby

(b)  Length of time at this location
(c) Mailing Address: 125 Carol DR Birmingham, AL 35215

(d@) Business Phone (833)587-6325 Fax: Other Contact: (205)341-8798

5. Name, trade name and License number of last or previous licensee:
Tradename _ Year b Type  Tapayerd B
6 (a) Owner of real estate for which license is desired _Maria Ruttle ) —
6619 N Scottsdale RD Scottsdale, AZBS250 S
Address
(b)  Give a full description of the premises for which a license is desired: New Construction ] Existing Structure
Description D _1Story Bidg s Vel e T ——
© Is establishment equipped with tables and chairs? Yes I No Ol "Yes”, how many? 11TBS/80CHS
7. Has a liquor, malt or brewed beverage license for premises ever been denied, suspended or revoked? [] Yes BIno
If “Yes”, explain fully - ] )

8 (a) Poo! Tables?  Yes [ mo Coln Operated? Yes[] No Standard Provider:
(b) Video Games? Yes [] No Juke Box or Siot Musical Equipment? Yes [J No
(¢) Vending Machines (Snacks/Sodas)? Yes [] No Cigarettes or Tobacco Products? Yes [] No Other?

9 (a) Will you allow dancing? Yes [] No If*Yes™: Customer/Patron? Obiv: Exhibition/Performance? [ Diy I
(b) Independent Contract Employees (Disc Jockey, Band, Bartenders, Servers)? Yes [] No



10 (a) Are these Premises kitchen equipped? Yes No [J  Not Applicable 0
(b)  Is kitchen apart from but convenient to the dining room? Yes [ No O
(€) Is place of business habitually and principally used for Providing food to the puplic YesBJ No []
(d) If not kitchen €quipped, is any type of food served? Yes[] No X if “Yes”, explain o
(e) Are these Premises equipped for On premises consumption of liquor? Yes No [J
(O Will this business be Qperating primarily as a Package store? Yes O no
(9) Seating Capacity:
(h) Fora SPECIAL RETAIL LICENSE, /ess than thirty (30) days; Starting Date ————— Ending Date
) FpaSPECIAL RETALL UICENSE, more than thirdy () asys Starting Date Ending Dec.31,
() Fora SPECIAL E_VENTS RETAIL LICENSE, not to exceed seven (7) days: Starting ____ Ending

(k) Event Sponsor ~— Phone Number
(1) Sponsor Letter of Designation? Yes [ 1 No [
(2) Multi-Vendor Sponsorship? Yes [] No [J
(3) Street Closing Required Yes [] No[]
(4) Park Board Permission Yes[] No [
11(a) Does the club charge and collect dyes from elected members? Yes [] No []
(b) How many paid-up members are there in the clyb? -
(c) Are regylar meetings held? Yes [ No a i 50, when? _ -
(d) Is business conducted through officers regularly elected? Yes [] No[]
(€) Are members admitted by written application, invesﬁgation, and baltot? Yes [] No ]

(f)  For what purpose is the club organized and operated> Sociall ] Patriotic[J Politicall ]  Athtetic[ ] Other(]
12, List below the court records for Jaw violations in the fast ten (10) years, if any, of each person interested in this application,
including the manager, whether as sole applicant, Partner, officer, member, or fandlord, {Do not include traffic violations, except
D.U.L and reckless driving. If no record, state “None”,)

Name Violation Charged Name of Court Date Disposition of Case
ﬂm ~H '][I:"fzuﬂ \

read said application and that all the statements therein and th
the only person interested in the business for wh; i

Sworn and subscribed before me this f Q .y




tor Zom‘nﬂ VU\FPM@S 0nly:
Restunrad K@La;’/ L&,uor-';“y,oe 03

The information that you provide in this application is protected by the confidentiality provisions outfined in
Ordinance No. 97-183, *The Business License Code of the City of Birmingham”, Article 11, Section 14. Please type or
print. This application should be completed fully to avoid delays in processing.

7 Register a new business (Please complete all sections)

Add a New Location or Tax Type to your current registration (Please complete Sections 2,3,5-10,12,13, and 14
O Change Business Ownership of your current registration (Please complete all sections)

[ Change the Mailing Address only for YOUr current registration (Please complete Sections 2, 8-10, 12, 13 and 14)
O Change the Location Address of your current registration (Please complete Sections 2, 3, 5-13, and 14)

[ Change in Corporate Officers, Members, or Partners (Please complete Sections 2, 5, 7-9,, 11-13, and 14)

[ Provide a general “update” of your current registration information (Please complete all sections)

(Note: If mailing address is 2 paost office box, the

Full Legal Name; _Yo Chef Surf & Turf Smokehouse Lc

to which tax forms are to be sent:
street address of the business must also be Indicated.)

Attention: e o -_—
Address: 125 Carol DR —_—
City: Birmingham State: AL — ZipCode: 35215 e
Area Code and Phone Number: _(205)515-3827 -—_—
Area Code and Fax Number: —— = -
Name of Contact Person: Cicely Jones S — =eo o S
E-Mail: mpafinancials@gmail.com Website Address:

please see reverse side of this form, (Important Note:
Please select:  [X] Commercial Establishment

of office in Birmingham, If You are registering more than one location,
All business locations are subject to zoning approval,)

[JPrivate Residence [CINo Physical Birmingham Location

Trade Name (d/b/a): Yo Chef Surf & Turf Smokehouse o ———

Attention: ==
Address: 2201 4% pL. w_

City: _Birmingham

Area Code and Phone Number of Business Location:

Area Code and Fax Number of Business Location:
Name of Contact Person at Business Location:
E-Mail:

 State: AL

__ Website Address:

resuiting from merger, purchase or acquisition of an existing business.
If applicable, this section MUST be completed.

Former Owner;

Trade Name (d/b/a)

Mailing Address of Former Owner
Address (es) of Former Location(s)
Area Code and Phone Number of Former Owner-



Please indicate the form of organization. NOTE: Please refer to the accompanying “General Information for Preparing an Application for
Tax Certiffeate Form® instruction sheet for a listing of supplemental documentation to be included with this application,

1 1. Alabama Corporation (Incorporated in Alabama) 1. Foreign Corporation (Incorporated in anather state)
O 2. Partnership (two or more owners)

3 3. Sole Proprietor (one owner)

[ 4. Unincorporated Association (i.c., PA)

1 5. other

[ 6. Limited Liability Partnership (LLP)

7. Limited Liability Company (LLC)

Please indicate the principal business activity category.

O 8. Home Occupation/Home Office
(Please Specify the type of occupation or office)

[ 1. Manufacturer

[ 9. state Certified, State Regulated, or State Licensed

0O 2. contractor (Please Specify) N Occupations, (Please Specify)

10. Transient Vendors/Special Events:
[ 3. Wholesaler Date(s) of the Event
[ 4. Retailer Event Location

[ 5. other (Piease Specify)
6. Food/Eating Establishment
[J 7. Day Care Center

business activity as well as the product or service, For Sxample-Activity: Wholesale Sales / Product; Pharmaceuticals OR Activity:
Manufacturing / Product: Automobiles. Note: This information should be the same information as required by the Internal
Revenue Service on Schedule ¢ of Form 1040 for Sole Proprietorships.

Activity: _&eﬁgra;nt_______ — Product: Alcohol/Food —

Federal ID Tax Number o Number of Employees in Birmingham (Required)

Enter Date Business Activity Wil Begin In Birmingham:  Month o Day Year
Enter Date City of Birmingham Taxpayer ID Applied For:  Month — Day  Year

Check the taxes for which you are liable,
Sales Tax

[ sellers Use Tax State of Alabama Sales Tax Number .

[ Consumers Use Tax State of Alabama Sellers Use Tax Number

[J Lease Tax State of Alabama Consumers Use Tax Number
Occupational Tax- Employers State of Alabama Lease Tax Number

[ Lodgings Tax State of Alabama Lodgings Tax Number

Business License Tax State of Alabama Unemployment Tax Number



L%-E&L Ok _RpL
f.-&/aynfc.:&__d_ #C,zzsgu - N

|

This information REQUIRED. (Attach additional sheets if necessary.)

NAME TITLE SOCIAL UMBER
— Carmichael, Michelle _ Member R
Name: e —_—
Address of Residence: e o -
City: State Zip Code

Area Code and Phone Number of Residence:

—Please read carefully, then
sign,

I declare, under the penalty of making a false dedlaration, that I am authorized to complete this form and to the best
of my knowledge and belief all questions answered are true, comect, and complete statements, made in good faith.
I understand and agree that the granting of this license requires my compliance with all applicable City of
Birmingham Tax Code provisions, and state laws, as well as with all conditions set forth in any and afl applicable City
of Birmingham Laws, Ordinances, Rules and Regulations, and that any failure or refusal to comply with said laws,
ordinances, rules and regulations may result in the revocation of any license issued pursuant to this application. 1
also understand that disclosure of any false or misleading information will result in automatic denial of any license
issued pursuant to this application, or in the revocation of the license If such has already been issued. I understand
that it is unlawful for any person to commence or engage in any business, vocation, occupation or profession, who is
not otherwise exempt therefrom under the provisions of the City of Birmingham Business License Tax Code
(Ordinance No, 97-183), without: first having procured a license therefore, and that it is unlawful for any person to
continue in any business, vocation, occupation, or profession after the expiration of a license previously issued
without obtaining a new license. I further understand that it is unlawful for any person to engage in ar continue in
any business, vocation, occupation, or profession at any location within the corporate limits of the City of Birmingham
without approval from the City of Birmingham Department of Planning, Engineering, and Permits {Zoning Division).

Signed: _

%ﬁ 4 *cf//ﬁ{ 22~

Signature of P@‘n Wf-nﬁeﬁng This Application

Date

Ceely Wreq  (wE)sis-3527

Print the Name of t?é Person Completing This Application Phone Number of Person Completing Application

- _— 1 e — e

_3-lp=-2 2| e
) _beer & wine Jl?.e_{:l‘-[;_bL f || —— I |

| L ———



of office in Birmingham. If you are registering more than one location, please use this
section. Attach additional sheets if necessary. (Important Note: All business locations are subject to zoning approval,)

Please select: [] Commercial Establishment O Private Residence I no Physical Binningham Location
Trade Name (d/b/a): ——— -_
Attenﬁon;__ — ———— e e
Address: e -
City: —_________ Stater o — &p: o
Area Code and Phone Number of Business Location: S -

Area Code and Fax Number of Business Location: _
Name of Contact Person at Business Location: ) = e

E-Mail: N o __ Website Address: s
~ZONING RFFROVAL RS Comsee—— —— —
| —_— ]
| O PRROVAL %D GRS | S
I - — | A
] (P ——

|

P ——— 1 —

of office in Birmingham. If You are registering more than one location, please use this
section. Attach additional sheets if necessary. (Important Note: Al business focations are subject to zoning approval.)
Location

Please select: [] Commercial Establishment O3 Private Residence [ no Physical Birmingham Location
Trade Name (d/b/a): e -
Attention: - - )
Address: — I o
City: ————_________ State: . Zip: - seem
Area Code and Phone Number of Business Location: e o
Area Code and Fax Number of Business Location: — e - -
Name of Contact Person at Business Location; — —_ o
EMall: —_____ Website Address: - o
| ZONING APPR MMENTS: | [SICOR NAIGS I
—_ 1] —
L — —— — ]
e - — 4 | — —— ]
' |
| [ e ———

| [ — —d

—



Hi Greg,
Enclosed and attached, please find documents for Yo Chef owner Michelle T Carmichael

1. Articles of Incorporation (attached)

2. Drivers License (attached)

3. Social #

4.125 Carol Drive Birmingham, AL 35215
5.20yrs

6. irmingham

7. Safety Plan (attached)

8. Lease (will send)

9. Drawing or sketch attached.

mb \ %0 (‘){\S
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STATE OF ALABAMA

DOMESTIC LIMITED LIABILITY COMPANY (LLC)
CERTIFICATE OF AMENDMENT

PURPOSE: In order to amend a Limited Liability Company’s (LLC) Certificate of Formation under Section
10A-5A-2.02 of the Code of Alabama 1975. this Certificate of Amendment and the appropriate filing fees must be
filed with the Office of the Secretary of State.

1. The current recorded name of the Limited Liability Company:

Yo Ch_ef Surf &Turf Smokehouse LLC

2. The date the Certificate of Formation was filed: 01 /19 ;2021 (MM/DD/YYYY)

3. Alabama Entity ID Number (Format: 000-000-000): 000 . 830 - 380 TO OBTAIN ID NUMBER,
website at : zov click on Business Services (below picture), click on Business Entity and Name
Search, click on Entity Name, enter the name of the entity in the appropriate box, and enter. Click on the number and
verify that this is the correct entity. This step is strongly recommended.

1 BpPan

(For SOS Use Only)

Alabama
Sec. 0Of State

000~-830-380 DLL

Date 02/14/2022
. Time 08:49:38
Y File $100.00

County

Total $100.00

DLLC Amendment - 1/2022 page 1 of 2




DOMESTIC LIMITED LIABILITY COMPANY AMENDMENT

4. The following amendment was adopted on 02 114 /2022 (MM/DD/YYYY):

Seeaftached e ——— —

_D_ Additional Amendments and the dates on which they were adopted are attached,

*Be very specific about what muyst be changed if you are amending existing information,
*If the amendment includes a hame change, a copy of the Name Reservation Certificate issued by the Office of

Secretary of State must be attached.
*Registered agents and registered agent addresses are changed by filing a Change Of Registered Agent Or Registered

Office By Entity form directly with the Office of the Secretary of State (the new agent’s signature is required agreeing to
accept responsibility). Agent information will NOT be changed with an amendment.

5. The undersigned authorized signature certifies that the amendment or amendments have been approved in the manner
required by Title 10A of the Code of Alabama of 1975 and the governing documents of this entity.

(2 fter2 Michelle T. Cammichael
Date  (MM/DD/YYYY) Signature as required by 10A-5A-2.04

Member

Title/capacity to sign under 10A-5A-2.04 -
DLLC Amendment - 1/2022 Page 2 of 2



~Entity Info———

Current Entity Name

Yo Chef Surf & Turf Smokehouse LLC

Type

Limited Liability Company (LLC)

Original

Member

Amended

Member

Michelle T. Carmichae]

Members and Addresses ———

Amendment Details

g ——

Entity ID

000-830-380

Formation Date

Street Address

Street Address

125 Carol Drive
Birmingham, AL 35215

2021-01-19

Mailing Address

Mailing Address

125 Carol Drive
Bimmingham, AL 35215

T ————— e

(Added)

—_— ]



COMMERCIAL PROPERTY LEASE

MAIN TERMS AND DEFINITIONS
1. The Landiord is 4" Place West LLC, hereafter the "Landlord”.
2. The Tenant is Michelle Carmichael, hereafter the “Tenant”.
3. The Premises are 2201 4% PL W. Birminghain, Alabama 35204, hereafter the “Premises”.
4.

The “Term™: The Term of this lease begins immediately on January 1, 2022. The end date is
subject to December 20, 2022 written notice by either the Landlord of the Tenant.

$. The Rent is $3,500 per calendar month (exclusive of all other charges) (hereatfter the “Rent’)
and is payable on every first of every month.

6. The Rent begins to be payable on April 1, 2022 and the first payment shall be mede on Aopril
1,2022,

7. *Permitted Use™: The Permitted Use of the Premises is for the commercial use of the Tenant's
business,

LETTING AND RIGHTS
8.  The Landlord lets the Premises to the Tenant at the Rent for the Term.
9. The Landiord grants to the Tenant the following rights and makes the following reservations:
a. The Premises form all of the building. They do not include any part of the main
structure, foundations, roof or exterior of that building but they do include window
frames and glass, doors and door frames, raised floors and suspended ceilings and
the voids above and below them, light fittings and other Landlord’s fixtures and
fittings;.
b. “Common Parts™ The Tenant is granted the shared use of the following Common
Farts:

[Not a shared lease ]

but must use them in a reasonable and proper manner in accordance with any
regulations imposed from time to time by the Landlord.

10. The Tenant is granted the non-exclusive use of service media (meaning any ducts flues
gutters pipes drains sewers cables conduits wires or other media for conducting water soil
gas electricity and telecommunications) which serve the Premises and which may serve other
premises, but must use them in a reasonable and proper manner in accordance with any
regulations imposed from time to time by the Landiord.

11. The Landlord reserves the right to alter or close any Common Parts subject to providing
(except in emergencies) reasonably suitable altemative amenities, and reserves the right to
use (and repair, alter or renew) any service media in the Premises which serve other
premises;

LANDLORD’S OBLIGATIONS
13. The Landiord's Obligations to be observed throughout the Term are:



Emergency Action Plan

Provided by

Nolan Securities LLC
For

Yo Chef Surf and Turf Smokehouse
2201 4 PI W
Birmingham, AL 35204



Emergency Action Plan

This emergency action plan is provided only as a guide to help empioyers and employeas
comply with the requirements of the Occupational Safety and Health Administration’s {OSHA)
Emergency Action Plan Standard, 29 Code of Federal Requiations (CFR) 1910.38. it is not
intended to supersede the requirements of the standard. This plan contains the basic elements
of emergency action plan. However, an employer should review the OSHA standards that apply
ta its situation, company, and facility, and customize this plan to its spacific processes and
procedures. Modifications other than those indicated in parentheses may be necessary to
establish an effective, comprehensive program.



Emergency Action Plan
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Emergency Action Plan
for
Yo Chef Surf and Turf Smokehouse
22014 Py W
Birmingham, AL 35204
February 1, 2022

OBJECTIVE

The objective of the Yo Chef Surf and Turf Smokehouse Emergency Action Plan is to comply
with the Occupational Safety and Health Administration’s {OSHA) Emergency Action Plan
Standard, 29 CFR 1910.38, and to prepare employees for dealing with emergency situations.
This plan is designed to minimize injury, loss of human life, and company resources by training
employees, procuring and maintaining necessary equipment, and assigning responsibilities.
This plan applies to all emergencies that may reasonably be expected to occur at Yo Chef Surf
and Turf Smokehouse 2201 4% p} W Birmingham, AL 35204

ASSIGNMENT OF RESPONSIBILITY
A. Emergency Plan Manager

Emergency Plan Manager will manage the Emergency Action Plan for Yo Chef Surf and
Turf Smokehouse. The Emergency Plan Manager will also maintain all training records
pertaining to this plan. The plan manager is responsible for scheduling routine tests of
the Yo Chef Surf and Turf Smokehouse 2201 4% Pl W Birmingham, AL 35204 emergency
notification system with the appropriate authorities.

The Emergency Plan Manager will also coordinate with locai public resources, such as
fire department and emergency medical personnel, to ensure that they are prepared to
respond as detailed in this plan. This includes allowing emergency responders to
perform a walkthrough of the facllity to familiarize themselves with the layout of the
structures, types, and volume of hazardous cheniical storage, and other hazards they
might encounter when responding to an emergency. Emergency-responder input will be
incotporated into this Emergency Actlon Plan.

B. Emergency Plan Coordinators

The Yo Chef Surf and Turf Smokehouse Emergency Plan Coordinators are as follows:

| == n R | s — S )
' Numbzi‘;i.e:tion | Primary Name Primary ;:::n:'t‘; Aiternate

| __ [oept. 1 and Position | Phorie fi_ | Position | Phone # .
' . _ I (N :I )

| B - | - ) i ‘




The Emergency Plan Coordinators are responsible for implementing the procedurgs in
this plan in their designated areas in an emergency. (Note: Coordinators may also be
given the responsibifity of accounting for employees or visitors after an evocuction.)

The following people will be responsible for assisting employees who have disabilities or
who do not speak English during evacuation:

Bidg. Number/Secﬂon/Dept. -’ Title
i Bar Area Bartender B __:___ S
, Kitchen Head Chef — o j
| Parking Lot Security Guards _

| Dinning Area

f_

| Head Server
|

C. Management

Yo Chef Surf and Turf Smokehouse will provide adequate controls and equipment that,
when used properly, will minimize or elim inate risk of injury to employeas in an
emergency. Yo Chef Surf and Turf Smokehouse management will review this plan
regularly to ensure proper adherence.

D. Supervisors
Supervisors will follow, and ensure that their employees are trained in, the procedures

in this plan,

E. Employees
Employees ara responsible for following the procedures in this plan.

F. Contractors
Contract employees are responsible for complying with this plan, and will be given the
training described in the plan by Yo Chef Surf and TYurf Smokehousa

m. PLAN IMPLEMENTATION
A. Reporting Fire and Other Emergency Situations

All fires and other emergency situations will be reported as 500n as possible to
Birmingham Fire Department by one of the following means:

1. verbally, as soon as possibie during normal work hours; or
2. by telephone, after normal work hours or on weekends,



To eliminate confusion and false alarms, Deslgnated Employees isfare authorized to

contact community emergency fesponse personnel, R _

| Type of Emergency ' Person(s) Responsible for | Contact Information for

| Responder Contacting Emergency Responsible Person(s})
——————— | Responders N

 Fire —_— i fr—
| . |

| Police/Sheriff '

A T AR
_Ambulance/EMs ) B -—

If (Responsible Person(s)) cannot he reached, any individual with knowledge of a fire or
other emergency situation may then contact emergency responders,

Under no circumstances will an employee attempt to fight a fire after it can no longer be put
out with a fire extinguisher, nor wil any employee attempt to enter a burning building to

{such as the fire department or emergency medical professionais) who have the necessary
training, equipment, and €xperience to do so. Untrained people might endanger themselves or
those they are trying to rescue, '

B. Informing Yo Chef Surf and Turf Smokehouse Employees of Fires and Other
Emergency Situations

In the event of a fire or other emergency situation, (Responsible Person) will ensure
that all employees arg natified as soon as possibile using the building alarm system
{which Includes audible and visual alarms, 24 hours 3 day). (Responsible Person) wili
provide specia| instructions to all employees via the publiic address system.

If a fire or other emergency situation occurs after normal business hours, (Responsibie
Person{s)} will contact alj employees not on shift to provide future work status,
depending on the nature of the situation.

C. Corporate Notification

. 1. {Responsible Person) will contact the Yo Chef Surf and Turf Smokehouse
public relations department as soon as possible if media coverage of the
situation is expected,

2. (Responsible Person) wiil contact the Yo Chef Surf and Turf Smokehouse
Management as soon as possible with information on emplayee injuries or
loss of life, cargo losses, or property damage or theft.



D. Emergency Contact Information

Designated Employees will maintain 2 list of aj| employees’ personal emergency contact
information and wifl keep the list in Designated Area for easy access in an emergency.

E. Evacuation Routes

Emergency evacuation €scape route plans {see Appendix A) are posted in {Designated
Areas) throughout Yo Chef Surf and Turf Smokehouse. In the event that a fire or
€mergency alarm is sounded or instructions for evacuation are glven by (Responsible
Person), all employees {except those noted in Part lIL.F of this plan) must Immedjately
exit the building(s) at the nearest exits as shown in the eéscape route plans, and must
meet as soon as possible at the (Designated Assembly Area), Employees with offices
must close the doors {unlocked) as they exit the area.

Mobility-impaired employees and their assigned assistants will gather at the

(Designated Area) within the building to ensure safe evacuation in the pre-determined
fashion,

F. Securing Property and Equipment

r e _e or | Location of | Estimated Time to.

! Name | Equi nr::‘tr:z Secure Propertyor | Complete Security

| TmenttoSecre  copment | Process

| :

|' B _ ! o ' BN N e

! — —— = — — ———— —"_“———-—.___‘_‘
——— . —_—

e e B} - § —

All people remaining behind to shut down critical systems or utilities must be capable of
recognizing when to abandon the operation or task. Once the property or equipment
has been secured, or the situation becomes too dangerous to remain, those who
remained behind must exit the building by the nearest @scape route as soon as possible
and meet the remainder of the employees at the (Designated Assembly Area).



G. Advanced Medical Care

Under no circumstances may an employee provide advanced medical care and
treatment. These Situations must he left to emergency services professionals, or
(Designated Person(s)), who have the necessary training, equipment, and experience.

accurate head bount tan be mada. All employee counts will then be reported to the
Emergency Action Plan Manageér a5 soon as possible.

I, Re-entry

All employees myst rémain at the {Deslignated Assembly Area) until the fire department
or other emergency response agency notifies (Responsible Person) that either:

1 the building is safe for re-entry, in which case personnel will return to thejr
workstations; or
building or assembly area js not safe, in which case {Responsible

2. the
Person) will instruct personnel how or when to vacate the premises,

J. Sheltering in Place

1. (Respansible Person(s)) wiil Immediately close the business. if customers,
clients, or visitors arein the building, they will be advised 1o Stayin the building
for their safety,



[3d

Unless there is an imminent th reat, employees, customers, c| ients, and visitors
will cail their emergency contacts to let them know where they are and that
they are safe.

{Responsible Person(s)) will turn on call-forwarding or alternative telephone
answering systems or services, The recording for voice mail or automated
attendant will be changed to Indicate that the business is closed, and that staff
and visitors will be remaining in the building until authorities advise that it is
safe to leave.

(Responsible Persen(s}) will quickly lock exterior doors and close windows, air
vents, and fireplace dampers. (Responsible Person(s)) familiar with the
building’s mechanical systems will turn off, seal, or disable all fans, heating and
alr conditioning systems, and clothes dryers, especially systems that
automaticaily exchange Inside air with outside air, i there is a danger of
explosion, (Responsible Person{s}} must close window shades, blinds, or
curtains.

(Responsible Person(s)) will gather essential disaster supplies {for exampie,
Nonperishable food, bottled water, battery-powered radio , first-aid supplies,
flashlights, batteries, duct tape, plastic sheeting, and plastic garbage bags),
which are stored at (Designated Lacation), and will take them to the (Shelter-
in-Place Location{s)) within the building. [Sefect interior room(s) above the

copy and conference rooms without exterior windows work well. Avold
selecting rooms with mechanical equipment, such as ventilation blowers or
pipes, which may be impossible to sea| from outdoors, it is ideal to have g hord-
wired telephone in the roomfs) you select. Cellular telephone equipment moy
be overwhelmed or domaged during an emergency. Calf emergency contacts
ond hgve the telephone avoilpble if you need to report o life—threatening
condition.]

All employees, customers, and visitors will move immediately to the (Shelter-
in-Place Location(s)) within the building. {Responsible Person(s)) will seal all
windows, doors, and vents with plastic sheeting and duct tape,

will call the (Designated Emergency Contact outside the building) to report
who is in the foom, and their affiliations with Yo Chef Surf and Turf

Smokehouse



8. {Responsible Person{s)} will maonitor telephone, radio, television and Internet
reports for further instructions from authorities 1o determine when it is safe
to leave the building.

K. Severe Weather

The Emergency Action Pian Manager wil announce severe weather alerts (such as
tornados) by public address System or othey means of immediate hotification avallable
atthe worksite. Al employees will immediately retreat to the {Designated Area) until
the threat of Seévere weather has passed as tommunicated by the Eénergency Actign
Plan Manager,

TRAINING
A. Employee Training

All employees wil receive instruction on this Emergency Action Plan as part of new.
employee orientation, Additiona) training must he provided:

1 when there are any changes to the plan or facility;
when an employee’s responsibilities change: and
annually, as refregh er training.

lterns for review during the training include:

1 proper housekeeping;
2, ﬁre-prevention practices;
3. fire extinguisher locations, usage, and lim itations;
4 thraats, hazards, ang protective actions;
5. means of reporting fires angd other emergencies:
6. names of Emergency Action Plan Mmanager and coordinators;
7. individua| responsibilities;
. alarm systems;
A escaperoutes and procedures;
10. emergency shut-down Procedures;
11, procedures for accounting for em ployees ang visitors;
12, closing doors;
13, sheltering in place;
14, severe Weather Procedures; and
1S, Emergevicy Action Plap availability,

8
9

B. FIre/Evacuation Drills



C. Training Records

{Responsible Person) wil) document ail training pertaining to this plan and will maintajn
records at (Designated Area),

PLAN EVALUATION

This Emergency Action Plan must be reviewed annually, or as heeded if changes to the
worksite are made, by (Responsible Person), Following each fire drill, (Responsible
Management and Employee Representativesj will evaluate the drill’s effactiven ess and
any weaknesses in the Plan, and will implement improvements,

10



Appendix A: mSm..mmsnf Action Pian Checklist

General issugs — T — -
— ) 1S5 = T — — L. R
Does the plan conslder all natyra| or human- |

L. Made Emergencies, that caylg disrupt your Comman ma:_...umm of m:._m-moao.mw L
workplace?

nclude firng, axplasions, flaods, hurricanes,
and workplace violenca,

| Does the blan consider ajf potential interna)

C  sourcesof emergencies thar coulq disrupt cssment of the warkplace 1o identify any physi
| your workplaca?
L T Pace?

0 _* internal and external emergencies on the | Brainstorm Worst-Case scenarios, Ask yourself what You would d
| workplace's operations and is the response and what the. umcmnm.muuauzmﬁm responses would be,
| tailored to the workplacg?

,- _ = —— T ——— —
| Does the Plan contain 2 fist of key personng| . ] L.
O | With contact nfarmation as wefl as contact _ Keep yaur jist of key contacts current and make provisions for an emergency co

| Information for local smergency respon ders, “M__c_m.._. phone or a portable radio unit, so thar contact with local gy enforcem
agendies ang contractors? '

 — —— I.JIII.|||.Ir|I|.|.IJ||.-. e e — — = -
Does the Plan contajn the names, titles, .

%E;amﬁm. and telephone numbers af _

—— —

Does the plan nozm_%mﬂm manrnﬂ.u:_ﬁ».m __ : - o o -

oyer handling ..num...no:u _._.s@_u.,_.m and u_..o...mmuom. or you haye man_aw.Mmml_.mnc_m.._e. working ‘
- ' Does the plan address how rescue operations | M hazardoys situations, you wil) probably rely on loeal public .
5

| will be performed> _, equippad, and certified to condyct rescues,

| vescue.
T | - Irnl.J|I|.!|JJI||.J.||- - — e ]

! Most smalt employers do hat have a formal internal medical Program and insteag make arrangements with nearby

| medical dinics or facilities tp handle emergencies, If an infirmary, clinic, or hospita is not clos

€ Lo your workplace,
) " ensure that onslge person(s) have adequate training in firsg aid. The American Reg Cross, some insurance providers,
C ~ nﬁ“ﬂﬂmﬂna& how medical assistance | focal safety councils, fire departments, or other resoyrces may be able tg Provide this training, Treatment of 5 Serious
: | injury should begin within three tg Tour minutes of the aceident. Consult 5 Physician to arder Ippropriate first-gi
supplies for emergencies. Establish 5 relationship with a local ambulance serviee sp that transportation i readily
] available for emergencigs,
e —— — o |J|II|r|i!I[rlr S e
Daes the plan identify how or where personal Inan emergency, it could be imgortant to have ready access g Important persona) information about Your employees,
- infarmatian on employees can he obtained in This includes their home telephona numbers, names ang talephone Aumbers of their nayt of kin, and medica
an emergency; informatipn,
Evacuation pajicy o i e

Acuation Policy and Procedure = @ = T I ...llJ
-|II|I|I.|f[f|rrIr.|rrrIi|.|||| - T .
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N e = —

Ng Eme Eﬁﬁ:mmrn%!ni.ﬁ@!&nﬁ M....najm.ﬂrnﬂrml.ﬁ.ﬁ —_—

' 7 | Does the u_wa.am:a? 3 preferred method Dialing 921
"~ | for reporting fires an,

153 common method § {
oq.m..,mﬁmﬁm:nﬁmu

Boes the Plan descripe them
(]

ethod used 1o
alert employees, Includling disabled workers,
0 evacuate or take other action?
! !
@%@gﬂuwf _

[ ___ | Train employ

[ __ plan changes

__ ‘ Processes are inqy, are introdyceg that require special I

__ | actians, Generat tr
Does the plan identify how and when _ ) '
\ employees wif he trained so that they * threats, hazards, apg Protective actions; J
Z understand the types of €mergencjeg that - ..o%nmzos warning, and Communicatigns Procedures;
Mmay aceur, thejr responsibitities, and * eémergency response Procedures;
! actions? * &Vacuation, shelter, ang mnnoczﬂwc.._..q.u_.onmaﬁmm..
' * letation angd Use of commgn emergency 2quipment; and
\ ® emergancy shutdawn Procedures,
You may also need o provide additiona| training to Your empioyees {for Cxampie, first-aig Procedures, bartable firp
; = | extinguishar ,mm._'a!mum:nmmm.msl the Tesponsibilities in Yourplan. .
1 A
s L oomm.um_m u.m.: address how 3nd when i training is not teinforced, it wijj be forgotten, Consider Fetraining employees annually
L Tetraining will be conductedp ———— ———————— 8

| Once yoy have. Teviewed your emergency actiop Plan with your emp
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T willbe conductedp i [
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B I —————
PARCEL ID: 072200272013002000

SOURCE: TAx ASSESSOR RECORDS TAX YEAR: 2021

DATE: Wednesday, March 9, 2022 3:57:30 PM I
OWNER: RUTT.E MARIAD H 170031
ADDRESS: 6619 N SCOTTSDALE RD

CITY/STATE: sc OTTSDALE AZ

ZIP+4: 85250

SITE ADDR: 2707 4713 PLW T |
CITY/STATE: BHAM, AL

ZIP: 35204

LAND: $75,500 00 BlDG: $256,400.00
AREA: 3303303 ACRES: 075
SUBDIVISION INFORMATION:

NAME WADE TR RE B28 RE 22-27-2 BLOCK: 28 LOT: 2
: Section; 27-17-3W o
Land Sfide Zones: Not in Lang Slide Zones

Historic Districts: not in Historic Districts
Commercial Revitalization District: Not in Commercia Revitalization District
Fire District. Not in Fire District
Flood Zones: Not in Flood Zones
Tax Increment Finam:ing District: Not in Tax Increment Financing District
Neighborhoods: Thomas ( 1306)
Communities: Pratt (13)
Council Districts: District - 9 {Councilor- LaTonya Tate)
Zoning Outline: (1
Demolition Quadrants: pg M Quadrant - 2 ;
Impaired Watersheds: Impaired Watershed - Upper Village Creek
Strategic Opportunity Area: Notin Strategic Opportunity Area
RISE Focus Area: (nRISE Focus Area
Tax Delinquent Property: Not in Tax Delinquent Property
EPA Superfund: Not in EPA Superfund
Opportunity Zones: | Opponunity Zones
Judicia) Boundaries: JEFFERSON

m the Jefferson County Tax Assessor's Off - This site doas n

ce,
with the officia) Source. The City of Birmingham makes no Warranty as to the accuracy
&rrors. Data fr?"l t_h_e Tax Assescors Office May not be availabls for gy parcefs, I | ]

ot provide real-tim




Public Safety Committee Meeting
FY 2022 Submission Sheet

Date Submitted: March 17, 2022 For Meeting Date: March 22, 2022

Detailed description of item as it should appear on agenda: (Please Submit Supporting Documents)

A Resolution pursuant to §11-40-1 of the Code of Alabama, 1975 authorizing the Mayor to
execute and deliver an agreement with ESO Solutions, Inc. to provide software updates, annual
maintenance and support services to the Birmingham Fire and Rescue Department for the City’s
emergency dispatch operations and services, the agreement is for a term of three (3) years, and
for an amount not to exceed $425,835.70.

Funding Source-TBA

Submitted by: Annette C. Harris Dept: IMS Enterprise Extension: 254-2751

Submit agenda items via email to Brandon McCray
Brandon.Mccray@birminghamal.gov and to Councilor LaTonya Tate at
LaTonya.Tate@birminghamal.gov, extension 2302, no later than 12:00 p.m. on
the Wednesday before the upcoming committee meeting date.

Committee ONLY

Reviewed By: Date:

** Approved ** Denied

Comments: == - _




MASTER SUBSCRIFTION AND LICENSE AGREEMENT

This Master Subscription and License Agreement:(this “Agreement) is entered into as of

(“Effective Datd™), by and between

ESO Solutions, Inc., a Texas corporation having its principal place of business at 11500 Alterva Paricway, Suite 100 Austin, TX 78758, including its controlled
subsldiaries, (coltectively, *£5C") and City of Birmingham, Alabama, having its principal place of business at 1808 7t Ave, North Birmingham, Alabama 35203
(“Customer”). This Agreement consists of the General Terms & Conditions below and any Addenda (as defined below) executed by the parties, including any

attachmenits to such Addenda.

The parties have agreed that ESO wiil provide Customer certain technology products and/or services and that Customer will pay ESO certain fees.
Therefore, in consideration of the covenants, agreements and promises set forth below, and for other geod and valuable consideration, the receipt and
sufficiency of which Is hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows.

GENERAL TERMS AND CONDITIONS

1 DEFINITIONS. Capitalized terms not otherwise defined In this Agreement
have the meankngs below:

“Add-On Software” means any complementary software components or
reporting service(s) that ESO makes available to customer through its
Software.

*Addendun’” means a document addressing the order of a specific set of
products or services which Is execited by authorized representatives of each
party. An Addendum may be (a) an ESO sales form or “Quote®, (b) a Statement
of Work, or (¢) another writing the parties intend to be incorporated by
reference into this Agreement.

“Anonymized Dats” means Customer Data from which all personally
identifiable information is removed, as well as the names and addresses-of
Customer and any of its Users and/or Customer's clients {and which, as a
cansequence, Is nelther PHI nor identifiable to or by Customer),

“Customer Dats" means Information, data and other content in electronic
form that is submitted, posted, or otherwise transmitted by or on behalf of
Customer through the Software.

*Deliverable” means software, report, or other work product created pursuant
to a Statement of Work,

* Documentation” means the Software's user guldes and operating manuals.

“Feedback” refers to any suggestion or idea for improving or otherwise
maodifying ESO"s products or services.

¢Intellectual Froperly” means trade secrets, copyrightable subject matter,
patents and patent applications, and other proprietary information, activities,
and any ideas, concepts, iInnovations, inventions and designs.

“Llcensed Softwars” means the exesutable, object code version of software
that ESO provides to Customer for its use and installation on Customer's own
equipment. For the avoidance of doubt, Licensed Software does not include
Add-on Software or SeaS.

“New Version” means any new version of Licensed Software (excluding $2as$
Software) that ESO may from time to time introdtice and market generally as a
distinct licensed product, as may be Indicated by ESO’s designation of a new
version number, brand or praduct.

®Dutage” means Customer is unable to access Saas, or such access is
materially delayed, impaired or disrupted, in each case as caused or controlled
by ESQ.

*Frofessional Services” means professional services provided by ESO under a
Statement of Work,

“Protscted Health Information” or *PHI has the meaning set forth in HIPAA, All
references herein to PHI shall be construed to include electronic PHI, or ePHS,
as that term is defined by HIPAA. §

“Reporting Services” means, collectively, the different tools or features In the
Software allowing Customer to generate compilations of data, including but
not lImited to ad-hoc reports, analytics, benchmarking or any other reporting
tool provided through the Software.

=$258" means software-as-a-senvice that ESO | h;slsi“(-directl;;r indirectly) for
Customer’s use on a periedic subscriptltﬁb""l“Fot the avolaance of doubt,
Saa$S does not include Licensed Software.

*Seheduled Downtime™ means periods when ESO intentionally interrupts Saas
to perform system maintenance or ctherwise correct service errors durlng
non-peak hours (except for critical circumstances), typically between midnight
and 6 a.m. Central Time on a fortnightly basls.

“Softwvare" means any ESC computer pragram, programming or modules
spaecified in the Agreement or any Addendum, For the avoldance of doubt, Add-
on Software, SaaS, and Licensed Software are collectively refarred to as
Software.

“Support Services” moeans those services described in Exhibit B.

* Third-Parly Dats” means data not owned by ESQ but which s (or access to
which is) provided by ESO under a Softwere Schedule.

“ Third-Ferly Service” means a service not provided by ESO but which is made
availabte by ESO In connection with its Software under a Software Schedule or
Addendum.

“ Mhird-Parly Software™ means software not owned by ESG but which is (or
access to which Is) provided by ESO under a Software Schedule or Addendum.

“Use Restrictions™ means the restrictions imposed on Customer’s use of
Software as described in Section 3.3.

“User” means any individual who uses the Software on Customar's behalf or
through Customer’s account or passwords.

2. SOFTWARE ORDERS. During the Term, Customer may order Software
from ESO by signing an appropriate Addendum. Customer's licensa to
Licensed Software and its subscription to SaaS are set forth below, Each
such Addendum is incorporated herein by reference.

3. LICENSE/SUBSCRIPTION TO SOFTWARE
3.1. Grant of Subseription: SaaS. For Saa$, during the Term Customer may

access and use the Saas and Reporting Services, with the access and
volume limitations set forth on the applicable Addendum, subject to
Customer's compliance with the Use Restrictions and cther limitations
contained In this Agreement.

. Grant of License: Licensed Software. For Licensed Softwafe durmgthe

Term ESO hereby grants Customer a limited, non-exeluslve, non-
transferable, non-assignable, non-sublicensable;revacable license to
copy and use the Licensed Software, in such quantities as are set forth
on the applicable Addendum and as necessary for Customer's Internal
business purposes, in each case subject to Customer's compliance with
the Use Restrictions and other limitations and abligations Etintained in —
this Agreement.

Use Restrictions. Except as provided in this Agreement or as otherwise
authorized by ESO, Customer has no right to, and shall not: (a)
decompile, reverse engineer, disassemble, print, copy or display the
Software or otherwise reduce the Software to & human-perceivable form
in‘'whole or in part; (b) publish, release, rent, lease, loan, sell, distribute
ortransfer the Software to another person ar entity; (c) reproduce the
Software for the use or benefit of anyone other than Customer; (d) alter,
modify or create detivative works besed upon the Software either in
whole or in part; ot () use or permit the use.of the Software for
commercial time-sharing arrangements or providing setvice bureau,
data processing, rental, or other services to any third party (including
any affiliate not specifically listed in the appllcable Addendum)

3.3.



34.

35.

Ownership. The rights granted under the provisions of this Agreement
do hot constitute a sale of the Software. ESO retains all right, title, and
interest in and to the Software, including without limitation all software
used to provide the Software and all graphics, user interfaces, logos
and trademarks reproduced through the Software, except to the limited
extent set forth in this Agreement. This Agreement does not grant
Customer any intellectual property rights in the Software or any of its
components, except to the limited extent that this Agreement
specifically sets forth Customer’s rights to access, use, or copy the
Software during the Term. Customer acknowledges that the Software
and its components are protected by copyright and other laws.

Third-Party Software and Services. This Section 3.5 applies to Third-
Party Software and Services offered by ESO. Refer to the product table
following the Agreement for applicability.

3.5.1. ESO neither accepts liability for, nor warrants the functionality,

utility, availability, reliabitity or accuracy of, Third-Party Software or
Third-Party Services. The Third-Party Software “EMS1 Academy”
and/or “FireRescuel Academy" and/or “EMS1 & FireRescuel
Academy - Implementation and Configuration” and/or “Learning
Management System” and/or “EVALS Implementation” (collectively,
“Education”) is offered by ESO in collaboration with Lexipol, f/k/a
The Praetorian Group. If Customer subscribes to Education,
Customer acknowledges and agrees to the terms and conditions of
the Praetorian license agreement, located at

nigo:/ /www graetonandigual.com/LMS-Master-Service-Agreement,
which shall supersede this Agreement as it applies to Customer's
use of Education and any Customer Data stored therein.

3.5.2. Ihirg-Party Data. If Customer (as indicated on an Addendum) elects

4.2,

4.3.

to license Third-Party Data (e.g., fire codes), then subject to the
terms hereof, ESO hereby grants Customer & non-exclusive, non-
sublicensable, and non-transferable license during the Term to use
such Third-Party Data via the Software solely for Customer's internal
purposes. Customer will not (i) allow greater access than that set
forth in the applicable Addendum, (i) disclose, release, distribute,
or deliver Third-Party Data, or any portion thereof, to any third party
{iii) copy, modify, or create derivative works of Third-Party Data, (iv)
rent, lease, lend, selt, sublicense, assign, distribute, publish,
transfer, or otherwise make available Third-Party Data, (v) attempt
to output in any form more than 10% of the Third-Party Data or
otherwise circumvent the usage limitations included in the
Software, {vi) remove any proprietary notices included within Third-
Party Data or Software, or {vii) use Third-Party Data in any manner
or for any purpose that infringes or otherwise violates any
proprietary right of & person, or that violates applicable law. ESO
does not warrant the functionality, reliability, accuracy,
completeness or utility of, Third-Party Data, or accept any liability
therefor. Additional terms and limitations applicable to Third-Party
Data may be provided on the applicable Addendum.

HOSTING, SLA & SUPPORT SERVICES

. Hosting & Management. Customer shall be responsible for hosting and

managing any Licensed Software on systems meeting the requirements
specified by ESO. ESO shail be responsible for hosting and managing
any Saas.

Servicelevel Agreement. If an Outage, excluding Scheduled Downtime
(as defined below), results in the service level uptime falling below 99%
for any three-month period (the “Uptime Commitment’), then Customer
may immediately terminate this Agreement, in which case ESO will
refund any prepaid, unearned Fees to Customer. This is Customer’s
sole remedy for ESO's breach of the Uptime Commitment.

Scheduled Downtime. ESO will endeavor to provide reasonable (72
hour) notice of Scheduled Downtime to Custemer's Users. Notice of
Scheduled Downtime may be provided from within the Software or via
email. Scheduled Downtime shall never constitute a failure of
performance or Outage by ESO. Notification timelines and the frequency
of Scheduled Downtime are subject to the emergence of security
concerns outside of ESO's control.

4.4.

59

5.3.

5.4.

5.5.

5.6.

6.
6.1.

6.2.

6.3.
63.1.

Support and Updates. During the Term, ESO shall provide to Customer
the Support Services, in accordance with Exhibit B, which is
incorporated herein by reference.

FEES

. Fees. In consideration of the rights granted hereunder, Customer

agrees to pay ESO the fees for the Software and Professional Services
as set forth in the Addendum(s)) {collectively, *Fees"). The Fees are non-
cancelable and non-refundable, except as expressly provided herein,
Customer {or Third-Party Payer, if applicable) shall pay ali invoices
within 30 days of receipt.

Third-Party Payer. If Customer desires to use a third-party to pay some
or all of the Fees on behalf of Customer (a ® Thlrd-Parly Payer’), then (i)
each applicable Addendum will identify such arrangement, (ii) the Third-
Party Payer will enter into a written agreement with ESO regarding such
arrangement, (iii) Customer may replace the Third-Party Payer by written
notice to ESO (provided that no such change shall be made until the
then-current Term's renewalt), (iv) references within this Section 5 to
Customer’s responsibility for Fees shall be understood to refer to the
Third-Party Payer when applicable, and (v} Customer shall remain
responsible for payment if the Third-Party Payer does not pay the Fees.

Uplift on Renewal, Fees for Software, which recur annually, shall
increase by 3% each year this Agreement is in effect.

Taxes and Fees. The Fees are exclusive of all taxes and credit card
processing fees, if applicable. Unless and untit Customer provides ESO
a tax exemption certificate, Customer will be responsible for and will
remit (or will promptly reimburse ESO for) ali taxes of any kind, including
sales, use, duty, customs, withholding, property, value-added, and other
similar federal, state or local taxes (other than taxes based on ESO's
income) related to this Agreement.

Appropriation of Funds. If Customer is a city, county or other
government entity, Customer may terminate the Agreement at the end
of the Customer's fiscal term if Customer provides evidence that its
governing body did not appropriate sufficient funds for the next fiscal
year, Notwithstanding the foregoing, this provision shall not excuse
Customer from past payment obligations or other Fees earned and
unpaid.

Usage Monitoring. Customer is solely responsible for its own adherence
to volume and use limitations indicated on the applicable Addendum.
ESO may monitor Customer's use of the Software, and if Customer’s
usage exceeds the level indicated in the applicable Addendum (an

" Overage”), Customer shall owe ESO the Fee corresponding to such
usage level at a rate no higher than ESO's then-standard pricing for new
customers at an equivalent usage level. ESO may invoice for Overages
immediately.

TERM AND TERMINATION

Texm. The term of this Agreement (the “ Fesm™) commences on the
Effective Date and continuesfor a period set forth in the applicable
scftware schedule.or, if none, for one year (or any longer period
provided in an Addendum). Thereafter, the Term will renew for
successive one-year periods unless written notice is provided at least
60 days prior to the anniversary of the Effective Date.

JTermination for Cause. Either party may terminate this Agreement or
any individual Addendum for the other party’s uncured material breach
by providing written notice. The breaching party shall have 30 days from
receipt to cure such breach to the reasonable satisfaction of the non-
breaching party.

Eff f Termination.
If Customer terminates this Agreement or any Addendum as a result
of ESO's material breach, then to the extent Customer prepaid any
Fees, ESO shall refund to Customer those prepaid Fees on a pro-

rata basis from the date Customer actually ceases use of the
Software,

Pagez ESO MSLAY20200415 CONFIDENTIAL



6.3.2. Upon termination of this Agreement or any Addendum, Customer

6.3.3.

6.4.

7.

shall cease all use of the Software and delete, destroy or return all
copiss 9f the Documentation and Licensed Software in its
possession or control, except as required by law. Customer shall
remain obligated to pay appropriate Fees at ESO’s then-current
rates if Customer continues to use or access Software after the
termination or expiration of this Agreement. If Customer’s
Agreement includes a multi-year discount plan with diminishing
discounts, and Customer terminates the Agreement prior to the
completion of the discount plan, Customer shall promptly pay ESO's
invoice recouping such discounts for amaximum of two years prior
to the date of termination.

Termination of this Agreement is without prejudice to any cther right
or remedy and shall not release a party from any liabitity.

Relivery of Data. ESO will provide Customer its Customer Data in a
searchable .pdf farmat upon request made within 60 days of the
explration or termination of this Agreement. Customer acknowledges
that ESO has no obligation to retain Customer Data more than 60 days
after expiration or termination of this Agreement.

REPRESENTATIONS AND WARRANTIES

7.1. Material Performance of Software, After It is fully implemented (and

7.2

73.

8.

9.

subject to Customer’s adherence to Sections 3.3, 4.1 and 13.4), ESO
warrants that the Software will reliably collect, transmit, store and/or
permit access to data in compliance with applicable law and industry
standards.

Due Authority, Each party’s execution, delivery and performancs of this
Agreement and each agreement or Instrument contemplated by this
Agreement Is duly authorized by all necessary corporate or government
action.

Customer Cooneration, Customer agrees to use current operating
systems and reasonably and timely cooperate with ESO, including
providing ESO reasonable access to its equipment, software and data
as necessary for the implementation and operation of the Software.

DISCLAIMER OF WARRANTIES. EXCEPT AS OTHERWISE PROVIDED IN
SECTION 7, ESO DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR'A PARTICULAR PURPOSE, PERFORMANCE, SUITABILITY, TITLE, NON-
INFRINGEMENT, OR ANY IMPLIED WARRANTY ARISING FROM STATUTE,
COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE.
EXCEPT AS EXPRESSLY PROVIDED IN SECTION 7, CUSTOMER ACCEPTS
THE SOFTWARE “AS4S" AND “AS AVAILABLE.”

CONFIDENTIALITY

9.1. “Confidential Information” refers to the following items: {a) any

document marked “Confidential”; (b) any information orally designated

as "Confidential” at the time of disclosure, provided the disclosing party
confirms such daslgnatlon in writing within five business days; (c) the
Software and Documentation, whether or not designated confidential;
(d) ESO’s security controls, pelicles, procedures, audits, or other
Infarmation concerning ESO's internal security posture; (e) any other
nenpublic, sensitive information reasonably treated as trade secret or
otherwise confidential; and (f) Customer Data which does not comprise
PHI . Notwithstanding the foregoing, Confidential Infarmation does not
include information that: §1) is in the other party’s possession at the time
of disclosure free of duty of non-disclosure; (ii) is independently
developed without use of or reference to Confidential Information; {iii)
becomes known publicly, before or after disclosure, other than as a
result of the receiving party's improper action ar inaction; (iv) is
approved for release in writing by the disclosing party; (v) as to ESO,
Customer's Feedback; or (vi) is PHI (which shall be govemned by the
Business Assoclate Agreement rather than this Section).

9.2. Nopdisclogure. Each party shall use Confidential Information of the

other party solely to fulfill the terms of this Agresment (the *Purpoase”).
Each party shall (a) ensure that its employees of contractors are
bound by confilentiality obligations no less restrictive than those

contained herein, and (b) not disclose Confidential Information to any

s

9.3.

9.4,

10.

10.1. Commercial general liability insurance with a minimum of $1 milfion per

10.2.

10.3.

10.4.

11.

other third party without prior written consent from the disclosing
party. Without limlting the generality of the foregolng, the receiving
party shall protect Confidential information with the same degree of
care It uses to protect its own confidential information of similar
nature and importance, but with no less than reasonable care, A
réceiving party shall promptly notify the disclosing party of any misuse
or misappropriation of Confidential Information of which it 1s aware.

Termination & Retura, With respect to each item of Confidential
Information, the obligations of nondisclosure will terminate three years
after the date of disclosure; provided that, such obligations related to
Confidential Information constituting ES0's trade secrats shall cantinue
so long as such information remains subject to trade secret protection
pursuant to applicable law. Upon termination of this Agresment, a party
shall return alt capies of Confidential Infarmation to the other or certify
the destruction thereof.

Retention of Rights, This Agreement does not transfer ownership of
Confidential Information or grant & license thereto.

Open Records and Other Laws. Notwithstanding anything In this Section
to the contrary, the parties exprassly acknowledge that Confidential
Information may be disclosed If such Confidential Information Is
tequired to be disclosed by law, a lawful pubtic records request, or
Judicial order, provided that prior to such distlosure, written notice of
such requived disclosure shall be given promptly and without
unreasonable delay by the recelving party in order to give the disclosing
party the opportunity to object to the disclosure and/or to seek a
protective order. The recalving party shall reasonably cooperate In this
effort. In addition, Customer may disclose the contents of this
Agreement solely for the purpose of completing its review and approval
processes under its local rules, if applicable.

INSURANCE. Throughout the Term (and for a period of at least three
years thereafter for any insurance written on a claims-made form) ESO
shall maintain in effect the insurance coverage described below:

occurrence and $1 mililon aggregate;

Commercial attemobile liabllity insurance covering use of all non-
owned and hired automobiles with a minimum limit of $1 million for
bodily injusy and property damage liability;

Worker's compensation insurance and employer's liability insurance or
any altemnative plan or coverage as permitted or requirad by applicable
law, with & minimum employer’s liability limit of $1 milllon each
accident or disease; and

Computer processor/computer professional liability insurance (a/k/a
technology errors and omissions) covering the liability for financlal loss
due to error, omission or negligence of ESO, and privacy and network
seturity insurance (“cyber coverage”) covering losses arising from a
disclosure of confidential information_(including PHI) with a combined
aggregate amount of $1 million.

INDEMNIFICATION _

11.1. |PInfringement. Subject to the limitations in Section 12, ESO shall

defend and Indemnify Customer from any damages, costs, liabilities,
expenses {including reasonable attorney's fees) ("Damages’) actually

incurred or finally adjudicated as t any third-party claim or action
alleging that the Software delivered pursuant to this Agreement
infringe or misappropriate any thirc party’s patent, copyright, trade
secret, or other intellectual property rights enforceable In the
applicable jurisdiction (each, an */rdemniffed Claint"). f Customer
makes an Indemnified Claim under this Section or if ESO determines
that an Indemnified Claim mey occur, ESO shall at its option; (a) obtaln
a right for Customer to continue using such Software; (b) modify such
Software to make it a nondnfringing equivalent or (¢) replace such
Software with a non-dnfringing equlvalent. If (a), {b), or (¢) above are
not reasonably practicable, either party may, at its option, terminate
the relevant Addenidum, in which case ESO will refund any pre-pald
Fees on a prosratabasisforsuch Addendum. Notwithstanding the
foregoing, ESO shall have no obligation hereunder for any claim
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resulting or arising from (x) Customer's breach of this Agreement; (y)
modifications made to the Software not performed or provided by or
on behalf of ESO or (z) the combination, operation or use by Customer
{and/or anyone acting on Customer’s behalf) of the Software in
connection with any other product or service (the combination or joint
use of which causes the alleged infringement). This Section 11 states
ESO's sole obligation and llability, and Custamer’s sofe remedy, for
potential or actual intellectual property infringement by the Software,

11.2. Indemnification Procedures. Upon becoming aware of any matter

which 1s subject to the provisions of Sections 11.1 (a "Claim®),
Customer must give prompt written notice of such Clalm to ESO,
accompanied by copies of any written documentation regarding the
Claim received by the Customer. ESO shall compromise or defend, at
its own expense and with its own counsel, any such Claim. Customer
will have the right, at its option, to participate in the settiement or
defense of any such Claim, with its own counsel and at its own
expense; provided, however, that ESO will have the right to control
such settiement or defense. ESO will not enter Into any settlement
that Imposes any liability or obligation on Customer without the
Customer’s prior written consent. The parties wlll cooperate in any
such settlement or defense and give each other full access to all
relevant information, at ESO's expense.

12 LIMITATION OF LIABILITY

12.4.

12.1. LIMITATION OF DAMAGES. NEITHER ESO NOR CUSTOMER SHALL BE

LIABLE TO.THE OTHER FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
PUNITIVE OR INCIDENTAL DAMAGES, INCLUDING CLAIMS FOR
DAMAGES FOR LOST PROFITS, GOODWILL, USE OF MONEY,
INTERRUPTED OR IMPAIRED USE OF THE SOFTWARE, AVAILABILITY OF
DATA, STOPPAGE OF WORHK OR IMPAIRMENT OF OTHER ASSETS
RELATING TO THIS AGREEMENT.

12.2, SPECIFIC LIABIITY. LIABILITY SHALL BE LIMITED AS FOLLOWS:

ESO'S OBLIGATIONS UNDER SECTION 11 SHALL BE LIMITED TO
$500,000.

DAMAGES ARISING FROM A PARTY’S BREACH CF
CONFIDENTIALITY OBLIGATIONS (INCLUDING A BREACH OF
OBLIGATIONS REGARDING PROTEGTED HEALTH INFORMATION),
SHALL BE LIMITED TO $1,000,000.

DAMAGES ARISING FROM A PARTY'S WILLFUL MISCONDUCT OR
CRIMINAL CONDUCT SHALL NOT BE LIMITED.

(@)

(b)

©

12,3, GENERAL LIABILITY. EXCEPT AS EXPRESSLY PROVIDED “SPECIFIC

LIABILITY,” ESO'S MAXIMUM AGGREGATE LIABILITY FOR ALL CLAIMS
OF UIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT SHALL NOT EXCEED THE FEES PAID BY {OR ON BEHALF
OF) CUSTOMER WITHIN THE PRECEDING 12-MONTH PERIOD UNDER _
THE APPLICABLE ADDENDUM OR EXHIBIT GIVING RISE TO THE CLAIM.

THE FOREGOING LIMITATIONS, EXCLUSIONS, DISCLAIMERS SHALL

=APPLY REGARDLESS OF WHETHER THE CLAIM FOR SUCH DAMAGES 1S

12.5.

TORT OR OTHERWISE. INSOFAR AS APPLICABLE LAW PROHIBITS ANY
LIMITATION HEREIN, THE PARTIES AGREE THAT SUCH LIMITATION
SHALL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT SO

POSSIBLE UNDER SUCH LAW. THE PARTIES AGREE THAT THE
LIMITATIONS SET FORTH HEREIN ARE AGREED ALLOCATIONS OF RISK
CONSTITUTING IN PART THE CONSIDERATION FOR ESQ'S SOFTWARE
AND SERVICES TO CUSTOMER, AND SUCH LIMITATIONS WILL APPLY
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSES OF
ANY LIMITED REMEDY AND EVEN IF A PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH LIABILITIES.

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

13, CUSTOMER DATA & PRIVACY

"43.1 Ownership of Data. As between ESO and Customer, all Customer Data

shall be owned by Customer.

13.2,

Use of Customer Data. Unless it receives Customer's prior written
consent, ESO shall not grant any third-party access to Customer Data,
except (a) subcontractors that are subject to a reasonable
nondisclosure agreement or (b) authorized participants in the case of
Software designed to permit Customer to transmit Customer Data.
ESO may only use and disclose Customer Data to fulfill its obligations
under this Agreement or as required by applicable law or legal or
governmental authority. ESO shall give Customer prompt notice of any
such legal or govemmental demand and reasonably cooperate with
Customer [n any effort to seek a protective order or otherwise contest
such required disclosure, at Customer’s expense.

Anonvmized Data. CUSTOMER ACKNOWLEDGES AND AGREES THAT,
NOTWITHSTANDING ANY OTHER PROVISION HEREIN, ESO MAY USE
ANONYMIZED DATA FOR INTERNAL AND EXTERNAL PURPOSES
(INCLUDING BENCHMARKING AND RESEARCH), PROVIDED THAT ESO
WILL NOT SELL ANONYMIZED DATA TO THIRD PARTIES FOR
COMMERCIAL USE. Without limiting the foregoing, ESO wilt own all
right, titfe and interest in all Intellectual Property of any aggregated
dnd de-Identified reports, summaries, compilations, analysis, statistics
or other information derived therefrom.

Internet Access. Customer Is solely responsibie for obtaining,
malntaining, and securing its network connections, and acknowledges
such connections are essential to the effective operation of the
Software. ESO makes no representations to Customer regarding the
reliability, performance or security of any network or service provider
riot provided or managed by ESO.

14. WORK PRODUCT
14.1. Work Product Ownership, In the event Customer hires ESO to perform

Professional Services, ESO alone shall hold all right, title, and interest
to all proprietary and intellectual property rights of the Dellverables
(including, without limitation, patents, trade sacrets, copyrights, and
trademarks), as well as title to any copy of software made by or for
Customer (if applicable). Customer hereby explicitly acknowledges and
agrees that nothing in this Agreement or a separate Addendum dives
the Customer any right, title, or interest to the Intellectual property or
groprietary know-how of the Deliverables.

15. GOVERNMENT PROVISIONS

15.1.

15.3.

— BASED IN CONTRACT, WARRANTY, STRICT LIABJLITY, NEGLIGENCE, .

— AS TO MAKE THE LIMITATION PERMITTED TO THE FULLEST EXTENT-—— 15.4.

QZEMLL% Both parties shall comply with and give all
notlces required by all applicable federal, state and local laws,
ordinances, rules, regulations and lawful orders of any public authorlty
bearing on use of the Software and the performance of this
Agreement,

. Business Assoclate Addendum, The-parties agree to the terms of the

Business Assoclate Addendum attached as Exhibit B and Incorporated
herein by reference.

Eaqual Opportunity. The parties shall abide by the requirements of 41
CFR 60-1.4(a), 60-300.5{a) and 60-741.5(a), and the posting
requirements of 29 CFR Part 471, appendix A to subpart A, if
gppticable (prohibiting discrimination on the basis of protected veteran
status, disabllity, race, color, religlon, sex, sexual orientation, gender
identity or national origin).

Excluded Parties List. ESC agrees to report to Customer if an employee
or contractor is listed by a federal agency as debarred, excluded or
atherwise ineligible for participation in federally funded health care
programs.

16. PHI-ACCURACY & COMPLETENESS
16.1. Customer Responsibilities. The Software allows Customner and its-

Users to enter, document, and disclose Customer Data, and as such,
ESO gives no representations or guarantees about the accuracy or
completeness of Customer Data (including PHi) entered, uploaded or
disclosed through the Software. Customer is solely responsible for any
decislons or actions taken Involving patient care or patient care
management, whether those decisions or actions were made or taken
using information received through the Software.
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16.2, HDE Customer Cartifications. In the interest of furthering community
heatth through the power of data, ESO encourages Customers
subscribing to ESO's Health Data Exchange (*HDE") Software to
empower joint healtheare providers by incorporating relevant, HIPAA-
compliant data elements in Customer's outgoing patient care records
delivered through HDE. ESO shall annually accredit qualifying
customers with Gold, Silver, or Bronze leve! certifications in
accordance with Exhibit C, and Customer may reference such
certification in marketing materials.

17. MISCELLANEOUS

17.1. [ndependent Coptractors. The parties are indepandent contractars.
Neither parly is the agent of the other, and neither may make
commitments on the other's behalf. The parties agree that no ESO
employee or contractor Is or will be consldered an employee of
Customer.

17.2. Notices, Notices provided under this Agreement must be in writing and
delivered by (a) certified mail, return receipt requested to a party’s
principal place of business as forth In the recitals on page 1 of this
Agreement, (b) hand delivered, (¢) facsimile with receipt of a
*Transmission Confirmed® acknowledgment, (d) e-mail to a person
designated in writing by the receiving party, or (e) delivery by a
reputable overnight carrier service. In the case of delivery by facsimlle
or e-mail, the notice must be followed by a copy of the notice being
delivered by a means provided in (a), (b) or (€). The notice will be
deemed given on the day the notice is received.

Merger Clause, In entering into this Agreement, neither party is relying
upen any representations or statements of the other that are not fully
expressed In this Agreement; rather, each party is relying on its own
Jjudgment and due diligence and expressly disclaims rellance upon any
representations or statement not expressly set forth in this Agreement.
In the event the Customer issues a purchase order, letter or any other
document addressing the Software or Services to be provided and
performed pursuant to this Agreement, it is hereby specifically agreed
and understood that any such wrlting Is for the Customer's intemal
purposes only, and that any terms, provisions, and conditions
contalned therein shall in no way modify this Agreement.

i17.3.

17.4. Severability. To the extent permitied by applicable law, the parties
hereby walve any provision of law that would render any clause of this
Agreement invalid or otherwise unenferceable in any respect. If a
provision of this Agreement Is held to be invalid or otherwise
unenforceable, such provision will be interpreted to fulfill its intended
purpose to the maximum extent permitted by applicable law, and the
remaining provisions of this Agreement will continue in full force and

effect.

17.5. Subcontracting, Except for training and implementation services

‘related to the Software, neither party may subcontract or delegate Its

- obligations to each other hereunder, nor may It contract with third

~_ parties to perform any of its obligations hereunder except as
contemplated in this Agreement, without the other party's prior written

—— ———consent-—

17.6. Modifications and Amendments. This Agreement may not be amended
except through a written agraement signed by authorized

--——— . representatives of each party, provided that the Customer agrees that

ES0 may rely on informal writings (Including emails) of Customer's
authorized representatives to (f) terminate Software produets and
services and (i) approve or ratify rate or tier increases for Software
products and services then n use by Customer.

17.7. Eorce Majeure, No delay, failure, or default will constitute a breach of
this Agreement to the extent caused by acts of war, terrotism,
hurricanes, earthquakes, other acts of God or of nature, strikes or
other labor disputes, riots or other acts of civil disorder, embargoes, or
other causes beyond the performing party's reasonable control
(collectively, “Force Majeure™). In such event, however, the delayed

Majeure; The defayed party's time for performance will be excused for—

_the duration of the Force Majeure, but if the event last longer than 30

days, the other party may immediately terminate the applicable
Addendum.

17.8. Ma;keﬂng. If requested by ESQ, Customer agrees to reasonably
cooperate with ESO’s preparation and issuance of a public
announcement regarding the relationship of the parties.

17.9. Waiver & Breach, Neither party will be deemed to waive any rights
under this Agreement except through an explicit written waiver made
an authorized representative. No walver of a breach of this
Agresment wiil constitute a waiver of any other breach hereof.

17.10. Survivel of Terms. Unless otherwise stated, all of ESO's and
Customer's respective obligations, representations and warrantles
under this Agreement which are not, by the expressed terms of this
Agreement, fully to be performed while this Agreement Is In effect shall
survive the termination of this Agreement.

17.11. Ambiguous Terms. This Agreement will not be construed against any
party by reason of its preparation,

17.12. Govemipg Law. This Agreement, any claim dispute or controversy
hereurider (a “D/spute™) will be governed by (i) the laws of the State of
Texas, or (if) if Customer is a city, county, municipality or other
governmental entity, the law of state where Gustamer is located, In
each case foregoing without regard to its conflicts of law. The UN
Convention for the International Sale of Goads and the Uniform
Computer Information Transactions Act wilt not apply. In any Dispute,
each party will bear its own attorneys’ fees and costs and expressly
walves any-statutory right to attorneys’ fees,

17.13. New Verslons & Sunset. If ESO releases a New Version of Licensed
Software {l.e., not SeaS), Customer may elect toreceive such New
Version, subject to a rellcense fea of 75% of the standard price for
such new version. All New Versions provided under this Agreement will
constitute Licensed Software and be subject to the terms and
conditions of this Agreement. ESO niay discontinue Support Services
for Licensed Software upon 12 months' notice to Customer.

17.14. fo Class Actions, NEITHER PARTY SHALL BE ENTITLED TO JOIN OR
CONSOLIDATE CLAIMS BY OR AGAINST OTHER ESO CUSTOMERS, OR
PURSUE ANY CLAIM AS A REPRESENTATIVE OR CLASS ACTION ORIN A
PRIVATE ATTORNEY GENERAL CAPACITY,

17.15. Disnute Resolution. Customer and ESO will attempt to resolve any
Dispute through negotiation or by utilizing a mediator agreed to by the
parties, rather than through litigation. Negotiations and mediations will
be treated as confidential. If the parties are unable to reach a
resolution within 30 days of notice of the Dispute to the other party,
the parties may pursue ali other courses of action available at law or in
equity.

17.16: Technolopy Export. Customer shall not: (a) permit any third party to
access or use the Software In violation of any U.S. law or regulation; or
{b) export any software provided by ESO or otherwise remove it from
T the United States except in compliance with all applicable U.S. laws
———-and-regulations. Without limiting the ganerality of the foregoing,
Customer shall not permit any third party to access or use the
Software in, or export such software to, & country subject to a United
States embargo (as of the Effective Date - Cuba, Iran, North Korea,
--——-_Sudan; and-Syria),

17.17. Qrder of Precedence, In the event of any canflict between this
Agreement, Addenda or other attachments incorporated herein, the
fc}llowlng order of precedence will govern: {1) the General Terms and
Conditions; (2) any Business Assaclate Agresment; (3) the applicable
Addendum, with most recent Addendum taking precedence ovar
€arlier ones; and {4) any ESO policy posted online, including without
limitation its privacy pollcy. No amendments Incorporated into this
Agreement after execution of the General Terms and Conditions will
amend such General Terms and Conditions unless it specifically states

_its Intent to do so and cites the section or sections amended.

ESO MSLAv20200415 CONFIDENTIAL

5

Page



17.18.

17.19.

17.20.

17.21.

Counterparts. This Agreement may be executed in one or more
counterparts. Each counterpart will be an original, and all such
counterparts will constitute a single instrument.

Signatures. Electronic signatures on this Agreement or on any
Addendum (or copies of signatures sent via electronic means) are the
equivalent of handwritten signatures

Immigration Law Compliance. {a) Consultant represents and warrants
that it does not knowingly employ, hire for employment, or continue to
employ, in Alabama, an “unauthorized alien,” as defined by the
Beason-Hammon Alabama Taxpayer and Citizen Protection Act, §31-
13-1, et seq., Code of Alabama 1975, as amended {(the “Act”). (b)
Consultant represents and warrants that it will enrolt in the E-Verify
program prior to performing any work on the project in Alabama and
shall provide documentation establishing that Consultant is enrolled in
the E-Verify program, During the performance of this Agreement,
Consultant shall participate in the E-Verify program as required under
the terms of the Act and shall verify every employee in Alabama that is
required to be verified according to the applicable federal rutes and
regulations. (c) Consultant agrees to comply with all applicable
provisions of the Act with respect to its subcontractors by entersing into
an agreement with or by obtaining an affidavit from such
subcontractors providing work for Consultant on the Project in
Alabama, that such subcontractors are in compliance with the Act with
respect to their participation in the E-verify program. Consultant
represents and warrants that Consultant shall not hire, retain or
contract with any subcontractor to work on the Project in Alabama
which Consultant knows is not in compliance with the Act. (d) By
signing this Contract, the contracting parties affirm, for the duration of
the Agreement, that they will not violate federal immigration law or
knowingly employ, hire for employment, or continue to employ an
unauthorized alien within the State of Alabama. Furthermore, a
contracting party found to be in violation of this provision shall be
deemed in breach of the agreement and shall be responsibte for all
damages resulting therefrom.

Offset for Overdue Fees, Taxes, Etc.Pursuant to Executive Order of
the Mayor of Birmingham No. 76-09 {effective as of August 21,
2009), Consultant acknowledges and agrees that the City has the

right to deduct from the total amount of consideration to be paid,
if any, to Consultant under this Agreement all unused prepaid Fees
due the City from Consuitant.

17.22. Non-Discrimination. During the performance of this contract the

contractor agrees as follows:

{i) The contractor will not discriminate against any employee or applicant
for employment because of race, color, religion. sex, gender identity,
sexual orientation, disability, familial status, or national origin. The
contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without
regard to thelr race, color, religion, sex, gender identity, sexual orientation,
disability, familial status, or national origin. Such action shall include but
not be limited to the following: Employment, upgrading, demation or
transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous
places, available to employees and applicants for employment, notices
setting forth the provisions of this nondiscrimination clause. {ii} In the
event of the contractor's noncompliance with the nondiscrimination
clauses of this contract, this contract may be canceled, terminated or
suspended in whole or in part and the contractor may be declared
ineligible for further municipal contracts.

17.23 Historically Underutilized Business Enterprises. Consuitant

acknowledges that the City, as a matter of public policy and to the extent
required under applicable law, encourages participation of minority-owned,
women owned and disadvantaged business enterprises to the maximum
extent possible and seeks to provide opportunities for and to actively
include Disadvantaged Business Enterprises (DBEs) and Historically
Underutilized Business Enterprises (HUBE’s) which includes architectural
firms, engineering firms, investment banking firms, other professional
service providers, and construction contractors as part of the City's
business, econamic and community revitalization programs. To the extent
applicable for the performance of Services in this Agreement, Consultant
agrees to comply with this policy, and to include and retain those firms,
contractors and consultants as sub-contractors or participants in other
capacities to assist Consultant to complete the Services.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

ESO Solutions, inc.
s ) ]
By: L WL Ml
signature)
Name: Robert Munden _
(print nama) =3
Tile: Chief Legal & Compliance Officer
(orint tie) =

City of Birmingham, Alabama
By:
(signature)
Name:
(print nams) =
Title:
{print title) -
ATTEST:

Lee Frazier, City Clerk

—
& oate_3° 11" %2

L—
ancltymomcy
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The Saa$ subscription term shall begin 15 calendar days &fter the Effective Date (existing Renewal Date {"SaaS Subscription Start Date"). Customer shall
be deemed to have accepted the SaaS on the SaaS Subscription Start Date. The parties will make reasonable efforts to ensure that Customer is able to
use the SaaS as contemplated as quickly as possible, but in no event will the SaaS Subscription Start Date be modified for implementation delays.

The following SaaS may be ordered under this Exhibit:

2.1. ESO Electronic Health Record (*"EHR") is a Saa$ software application for prehospital patient documentation (http://www.eso com/software/ehy).

2.2. €SO Personnel Management (“PM™) is a Saa$S software application for tracking personnel records, training courses and education history
( i

£ o

2.3. ESO Fire is a SaaS software application for NFIRS reporting (itl0:/fwwew.eso.com/soliware/fire).

The following Third-Party Data and/or Software may be ordered under this Exhibit: 2018 International Fire Code, 2015 International Fire Code, 2012
International Fire Cede, Education (see section 3.5).

Third-Party Payer is responsible for the following products and Fees:

N/A

i
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During the initial Term, Customer hereby agrees to timely pay for the following products according to the schedule below:

Asset Management/Checklist
Assets-Checkitst Bundie 100 Vehxies $25.195.00 $23935.25  Redurring
Asset Management and Checklist - 100 Vehicles $2,995.00 5000  Onetme

Training and implementation

E;IOS; :;;:;gzscuel Academy with 650 Employess $36.400.00 $36.400.00  Recurming
EMS1 & FireRescuel Academy- 650 Employess $2.500.00 ; $2,500.00  Onetime

imptemantation and Configuration

Telestar! Integration 55000 Incidents $2.595.00 $2.505.00 Recurring
Fire incidents CAD Integration S5S000 Incidents $3.995.00 $0.00  Repurring
Fire Setup & Onking Training 12 Sassions $7.140.00 : $0.00 One-time
Properties;/inspsctions Data import 32 stations $7.040.00 $0.00 One-time
NFPA 101 - 2015 Codeset 32 stations $3.440.00 $3,440.00 One-time
IFC 2045 - National Codeset 32 Statipns $3,440.00 L $3,440.00 One-time
Fire incidents NFIRS Data Impen 85000 Incidents $10.995.00 $0.00 One-time

Personnel Management

;%’fg{‘;ﬂ?‘ Management Data 850 Employees $500.00 $500.00  One-ime
Total Recuving Fees $ 147,892.00
Total One-Time Fees $ 38,050.00
Discounts
= TOTAL FEES $. 148531 90
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During the second Term, if any, Customer hereby agrees to timely pay for the following products according to the schedule below:

Fire RMS Bundle

FIRE RMS Bundle $79.707.00 13208535 $75.72165  Recuming
RMS Bundis - ESO Firg Incidents
RMS Bundie - ES0 Inspections
RMS Bundle - ESO Properties
RMS Bundle - Personnel Management
RMS Bundle - 50 Hydrants
RMS Bundie - ESO Agtivities

Telestatt Integration 55000 incidents $2,595.00
Fire incidents CAD Integration $5000 Incidents §3,995.00 {

Education
e DR T T

EMS1 & FireRescued Academy with
ESO Integration

650 Employees $36,400.00 {3000} $36,400.00 Recurring

- - : = .J':.: 4 -] . al » m: " o)
e N B $2519500  {$1250.75)  $2393525  Recuring
Total Recurring Fees 3 147 892,00
Total One-Time Fees $ 0.00
Discouses 3 9,240 10)
TOTAL FEES $ 138.651.90
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During the third Term and any subsequent renewal Terms, if any, Customer hereby agrees to timely pay for the following products according to the
schedule below:

Fire RMS Bundie

FIRE RMS Bundie 3$79.707.00 $75.721.65 Recurrng

RMS Bundie - ESO Fire incigents
RMS Bundlie - ESC Inspections

RMS Bundie - ESO Propesties

RMS Bundle - Personnel Managemsnt
RMS Bunde - ESO Hydrants

RMS Bundie - ESO Activities

Telestaft Integration 58000 Inrigents $2.595 00 $2,59500 Recurring
Fita Incidents CAD ntegration S50090 incidents $2.995.00 $000  Recurring

EMS1 & FireRescuel Academy with

ESO integrat:on A50 Empioyees $36,400.00 $36.400.00 Recurring

Asset Management/Checklist

Assets-Checkiist Bundie 100 Vehicles $25 185.00 $2393525  Recurring
Total Recurring Fees $ 147.892.00
Total One-Time Fees $ 0.00
Discounts R __ 8240104
TOTAL FEES $ 138.651 90

All the Fees above will be invoiced by ESO as follows:

6.1. Training and Training Travel Fees shall be invoiced on the Effective Date.

6.2, During the first year, 100% of the remaining Fees shall be invoiced on the Saa$ Subscription Start Date.

6.3. During the second term any renewal years thereafter, 200% of the recurring Fees shall be due on the anniversary of the S$aa$ Subscription Start
Date.




EXHIBIT B
SUPPORT SERVICES ADDENDUM

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

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

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

1.3. “Error” means an errar in the Software, which significantly degrades performance of such Software as compared to ESO's then-published
Documentation.

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

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

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

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

1.8. ‘*Severity 1 Error” means an Error which renders the Software completely inopersative (e.g., a User cannot access the Software due to unscheduled
downtime or an Outage).

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

1.1. “Severity 3 Error” means any other error that does not prevent & User from accessing a significant feature of the Software (e.g., User is experiencing
latency in reports).

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

1.3. “Status Update™ means if the initial Workaround or Fix cannot resolve the Error, notification of the Customer regarding the progress of the
Workaround or Fix.

1.4. “Online Support” means information available through ESO's website (www.2s0.com), including frequently asked questions and bug reporting via Live
Chat.

1.5. “Support Representative” shall be ESO employee(s) or agent(s) designated to receive Efror notifications from Customer, which Customer’'s
Administrator has been unable to resolve.

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

1.7, “Upgrade” means a new version or retease of Software or a particuiar component of Software, whidh improves tr; functionality or which adds
functional capabilities to the Software and is not included in an Update, Upgrades may include Enhanicements, ™

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

SUPPORT SERVICES.—— "~ - ‘-“

2.1. Customer will provide at least one administrative employee (the “Administrator” or “Administrators”) who will hendle all requests for first-level support
from Customer’s employees with respect to the Software. Such support is intended to be the “front line” for suppart and information about the
Software to Customer’s Users. ESO will provide training, documentation, and materials to the Administrator to enable the Administrator to provide
technical support to Customer's Users. The Administrator will notify a Support Representative of any Errors that the Administrator cannot resolve and
assist €S0 in information gathering.

2.2. £SO will provide Support Services consisting of (a) Error Correction{s); Enhancements, Updates and Upgrades that ESQ, in its discretion, makes

generally available to its'customers without additional charge; and {c) E-mail Support, telephone support, and Online Support, ESO may use muitiple
forms of communication for purposes of submitting periodic status reports to Customer, including but not limited to, messages in the Software,
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messages appearing upen login to the Software or other means of broadcasting Status Update(s} to multiple customers affected by the same Error,
such as a customer portal,

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

2.4. Normal business hours for ES0's support desk are Monday through Friday 7:00 am to 7:00 pm CT. Customer will receive a call back from a Support
Representative after-hours for a Severity 1 Error.

2.5. ESO will provide responses to a technology and/or security assessment of reasonable detait (a “Tech Assessment”) upon request prior to {or in
connection with) implementation. ESO will provide responses to any subsequent Tech Assessments provided that Customer compensates ESO at its
then-current and standard consulting rates for all work performed in connection with such Tech Assessments.

3. ERROR PRIORITY LEVELS, Customer will report all Ercors to £S0 via e-mail (sunoocts ) or by telephone (866-766-947 1, option #3). ESO shall
exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the priority level reasonably assigned to such Error by
ESO.

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

3.2. Severity 2 Erjor. ESO shall (i) commence Error Correction promptly; (i) provide an Initial Respanse within eight hours; (iii) initiate Management
Escalation within 48 hours if unresolved; and (iv) provide Customer with a Status Update within forty-eight hours if ESO cannot resolve the Error within

forty-eight hours.

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

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

4. CONSULTING SERVICES. If ESO reasonably believes that a problem reported by Customer is not due to an Error in the Software, ESO will so notify Customer.
Atthat time, Customer may request ESO to proceed with a root cause analysis at Customer’s expense as set forth herein or in a separate SOW. If €50
agrees to perform the investigation on behalf of Customer, then ESO's then-current and standard consulting rates will apply for alt work performed in
connection with such analysis, plus reasonable related expenses incurred. For the avoidance of doubt, Consulting Services will include customized repont

writing by ESO on behalf of Customer.

5. EXCLUSIONS.

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

control.

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

5.3. ESOis not required to perform any Error Correction unless ESO can replicate such Error on its own software and hardware or through remote access
to Customer’s software and hardware.

- 5.4. Customer is solely responsibie for its selection of hardware, and £SO shall not beresponsibie the performance of such hardware even if ESO makes
recommendations regarding the same. . .

6. MISCELLANEOUS. The parties acknowledge that from time-to-time ESO may update its support processes specifically addressed in this Exhibit and may do
so0 by posting such updates to ESO's website or otherwise notifying Customer of such updates. Customer will accept updates to ESO's support procedures
_and any other terms in this Exhibit; provided however, that they do not.materialiy decrease the level of Support Services that Customer will receive from i
ESO. THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHANGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.
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EXHISTC
HIPAA BUSINESS ASSOCIATE ADDENDUM

Customer and ESD Solutions, Inc. (*Business Associate”) agree that this HIPAA Business Associate Addendum is entered into for the benefit of Customer,
which is a covered entity under the Privacy Standards {"Covered Entity").

Pursuant to the Master Subscription and License Agreement {the “Agreement”) into which this HIPAA Business Associate Addendum (this “Addendum”) has
Been incotporated, Business Associate may perform functians or activities involving the use and/or disclosure of PHI on behalf of the Covered Entity, and
therefore, Business Associate may function as a buslness associate. Business Associate, therefore, agrees to the following terms and conditions.

Scope. This Addendum applies to and is hereby automatically incorporated Inte all present and future agreements and relationships, whether written, oral
or implied, between Covered Entity and Business Associate, pursuant to which PHi is ereated, maintained, received or transmitted by Business Associate

from or on behalf of Covered Entity in any form or medium whatsoever.

Definitions. For purposes of this Addendum, the terms used herein, unless otherwise defined, shall have the same meanings as used in the Health
Insurance Portabifity and Accountabitity Act of 1996 ("HIPAA®), or the Health Information Technologyfor Economic and Clinical Health Act ("HITECH"), and
any amendments or implamenting regulations, (coflectively "HIPAA Rules®).

Compllance with Applicable Law. The parties acknowledge and agree that, beginning with the relevant effective date, Business Associate shall comply with
its obligations under this Addendum and with all obligations of a buslness associate under HIPAA, HITECH, the HIPAA Rules, and other applicable laws and
regulations, as they exist at the time this Addendum is executed and as they are amended, for so long as this Addendum [s in place.

Pemmissible Use and Disclosure of PHI. Business Associate may use and disclose PHI as necessary to carry out its duties to a Covered Entity pursuant to the
terms of the Agreement and as required hy law. Business Associate may also use and disclose PHI (i) for its awn proper management and administration,
and (1i) to carry out its legal respansibilities. If Business Assoclate discloses Protected Health Informetion to a third party for either above reason, prior to
making any such disclosure, Business Associate must obtain: (i} reasonable assurances from the recelving party that such PHI will be held confidential and
be disclosed only as required by law or for the purposes for which it was disclosed to such receiving party; and (I} an agreement from such receiving party to
immediately notify Business Assoclate of any known breaches of the confidentiality of the PHI.

Limitations on Use and Disclosure of PHJ. Business Asscociate shall not, and shall ensure that its directors, officers, employees, subcortractors, and agents
do not, use or disclose PHI In any manner that is not permitted by the Agreement or that would violate Subpart E of 45 C.F.R. 164 ("Privacy Rule") if done by
a Covered Entity. All uses and disclosures of, and requests by, Business Associate for PH! are subject to the minimum necessary rule of the Privacy Rule.

Reaquired Safeguards to Protect PHI, Business Assaciate shall use appropriate safeguards, and comply with Subpart € of 45 C.F.R. Part 184 ("Security Rule”
with respect to electronie PH, to prevent the use or disclosure of PRI ether than pursuant to the terms and conditions of this Addendum.

Regorting to Covered Entity. Business Associate shall report to the affected Covered Entity without unressonable delay: (a) any use or disclosure of PHI not
provided for by the Agreement of which it bacomes aware; (b} any breach of unisecured PHI In accordance with 45 C.F.R. Subpart D of 45 C.F.R. 164
("Breach Notification Ruls®); and (¢) any security incident of which it becomes aware. With regard to Security Incidents caused by or accurring to Business
Associate, Business Associate shall cooperate with the Covered Entity's investigation, analysis, notification and mitigation activities, and except for Security
Incidents caused by Cavered Entity, shall be responsible for reasonable costs incurred by the Covered Entity for those activities. Notwithstanding the
foregoing, Covered Entity acknowledges and shall be deemed to have received advanced notice from Business Associate that there are routine cccurrences
of: (i) unsuccessful attempts to penetrate computer networks ar services maintained by Business Associate; and (ii) immaterial incidents such as “pinging”
or “denial of services" attacks.

Mitigation of Harmful Effects. Business Associate agrees to mitigate, to the extent practicable, any harmful effect of a use or disclosure af PHI by Business
Associate in violation of the requirements of the Agreement, including, but not limited to, compliance with any state law or contractval data breach

e 1equnremenm -

&g@emgmm Business Assoclate shall enter into an agreement  with any subcontractor of Business Associate that creates, receives,
maintains or transmits PHI on behalf of Businass Associate. Pursuant to such agreement, the subcontractor shall agree to be bound by the same or greater

-—_____restrictlons, conditions, and requirements that apply to Business Associate under this Addendum with respect to such PHI.

- 10,

Aceess fo PHI. Within five business days of a request by a Covered Entity for access to PHI about an individual contained in a Designated Record Set,
Business Associate shall make avallable to the Covered Entity such PHI for so long as such information is maintained by Business Associate in the

- Designated Record Set, as required by 45 C,F.R, 164.524, In the event any individual delivers directly to Business Associate a request for access to PHI,

Business Associate shall within five {5) business days forward such request to the Covéred Entity.

Amendment of PHI, Within five business days of receipt of a request from a Covered Entity for the amendment of an individual's PHI or a record regarding an
individual contained in a Designated Record Set {for so lang as the PH! is maintained In the Designated Record Sat), Business Associate shall provide such
information to the Covered Entity for amendment and incorporate any such amendments in the PHI as required by 45 C.F.R. 164.526. In the eventany
individual delivers directiy to Business Associate a request for amendment to PHI, Business Associate shall within five business days forward such request
to the Covered Entity.

Documentation of Disclosures. Business Assoclate agrees to decument disclosuras of PHI and Information refated to such disclosures as would be required
fora Covered Entity to respond to a request by an individual for an accounting of disclosures of PH! in accordance with 45 C.F.R. 1864.528 and HITECH.

t
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14,

16.

17.

20.

21

22,

Accounting of Disclosures. Within five business days of notice by a Covered Entity to Business Assoclate that it has received a request for an accounting of
disclosures of PHI, Business Associate shall make avallable to a Covered Entity information to permit the Covered Entity to respond to the request for an
accounting of disclosures of PHI, as required by 45 C.F.R. 164.528 and HITECH.

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

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

jfabili . Business Associate hereby agrees to make its intarnal practices, books, and records available to the Secretary of the
Department of Health and Human Services for purposes of determining compliance with the HIPAA Rules.

Breach of Contract by Business Assoclate. In additton to any other rights a party mey have In the Agreement, this Addendum or by operation of law or in
equity, elther party may: i) immedistely terminate the Agreement if the other party has violated a material term of this Addendum; or i) at the non-breaching
party's option, permit the breaching patty to cure or end any such violation within the time specified by the non-breaching party. The non-breaching party's
option 1o have cured a breach of this Addendum shall not be construed as a walver of any other rights the non-breaching party has in the Agreement, this
Addendum or by operation of law or in squity.

Effect of Terminatlon of Agreement, Upon the termination of the Agreement or this Addendum for any reason, Business Associate shall return to a Covered
Entity or, at the Covered Entity's direction, destroy all PHI received from the Covered Entity that Business Assoclate malntains in any form, recorded on any
medium, or stored in any storage system. This provision shall apply to PHI that is in the'possession of Business Assotiate, subcontractors, and agents of
Business Associate. Business Associate shall retaln no capies of the PHI. Business Assoclate shall remain bound by the provisions of this Addenduny, even
after termination of the Agreement or Addendum, untii such time as all PHI has been returned or otherwise destroyed as provided in this Section. For the
avoldance of doubt, de-identified Customer Data shall not be subject to this provision.

Business Associate stipulates that its unauthorized use or disclosure of PHI while-performing services pursuant to this Addendum would
cause irreparable harm to a Covered Entity, and in such event, the Covered Entity shall'be entitied to institute proceedings In any court of competent
Jurisdiction to obtain damages and injunctive refief,

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

80

gd Hea formation. Covered Entity is responsible for Implementing appropriate privacy and security
with HIPAA. Without limitation, it is Covered.Entity's obligation to:

AICE =X - D

sal eards 0 protect its PH in copliane

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

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

Third Party Rights. The terms of this Addendum do net grant any rights to any parties other than Business Associate and the Covered Entity.

Signatures, The signatures to the Agreement {or the document evidencing the partles' adoption thereof) indicate agreement hereto and shall be deemed
signaturss hereof, whether manual, electronic or facsimile. N N
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City of Birmingham Transparency in City Governme'nt Disclosure Form

TRANSPARENCY IN CITY GOVERNMENT DISCLOSURE FORM

APPLICABLE TO ALL CITY CONTRACTS AND APPOINTMENTS
NOT GOVERNED BY STATE COMPETITIVE BID LAWS

INSTRUCTIONS:

This form must be fully completed by each mdmdua.l firm, group, agency, non-profit and
other entity (heremaﬂer referred to as “you” or “Appllcant”) seeking to do business with
the City, provide services to the City, enter into a contract or appointment with the City, or
apply for City funding.

Submit completed forms to the Mayor’s Office, Tlurd Floor City Hall — Attention:
Internal Audit and Contract Compliance Dmsmn Answer all questions applicable to
you. Respond “Not applicable” or “NA” if a questlon does not apply to you. Attach
additional pages if needed. Completed forms will be submitted to the Birmingham City
Council along with thie Applicant’s proposed contract, appointment and/or funding request.

1. Name of Applicant: ESO Solutions, Inc.

2. Physical Street Address of Applicant: 11500 Alterra Parkway, Suite 100
Austm Texas 78758

3. Mailing Address of Applicant (if different from street address): n/a

4. Phone Number of Applicant: 866-766-9471
5. Key Contact Person for-Applicant: Robert Munden
i
6. Identify all officers, directors, owners, substantial investors in (5% or more of
Applicant’s stock) and partners of the Apphcant

Zilker Midco, Inc. S

Chris Dillie

Cortney Johnson

Ryan Atlas .
Stephen Foster

Robert Munden



City of Birmingham Transparency in City Government Disclosure Form

10.

11,

12.

13.

Are any of these persons City employees? No.

Are any of these persons related by blood or by marriage to City officials or
employees? If yes, list all pertinent relationships. No.

Identify all key employees or personnel of the Applicant:

Chris Dillie
Cortney Johnson
Robert Munden

Are any of these persons City employees? No.

Are any of these persons related by blood or by marriage to City officials or
employees? If yes, list all pertinent relationships. No.

Has the Applicant ever received City funding, entered into a contract or
appointment with the City, or provided services to the City? Yes

If you answered “Yes” to Question No. 12:

a).  State the amount of funds received or amount of the contract or
appointment. Historical unknown. Current ARR §$ $138,651.90, Total
Current Booking $ $148,531.90

b)__. Describe in detail the work performed, scope of appointment, or purpose
for which the funds were used, and attach supporting documentation such
as receipts and invoices.

Applicant will be hosting the following software for the City :

e Fire Record Management Software

e  Asset Management/Checklist Software (with one time Training and
Implementation)



City of Birmingham Transparency in City Government Disclosure Form

14.

15.

16.

17.

18.

e Education Software (EMS1 & FireRescuel Academy with ESO
Integration Recurring EMS1 & FireRescuel Academy Implementation
and Configuration)

o ESO Fire Software with
- Telestaff Integration
- Fire Incidents CAD Integration
- Fire Setup & Online Training
- One-time Properties/Inspections Data Import
- One-time NFPA 101 - 2015 Codeset
- One-time IFC 2015 - National Codeset
- One-time Fire Incidents NFIRS Data Import

c) Attach a copy of the contract or appointment.
See Attached Quotes

Attach resumes of Applicant’s key personnel. n/a

Attach Applicant’s articles of incorporation if applicable. n/a

Attach Applicant’s 501{c)(3) letter from Internal Revenue Service if applicable. n/a
Attach Applicant’s City of Birmingham business license, if applicable. n/a

Describe in detail the work Applicant seeks to perform for the City.
Applicant wili be hosting the following software for the City :
o Fire Record Management Software
.. . Asset Management/Checklist Software (with one time Training and
- Implementation) . -
e Education Software (EMS1 & FireRescuel Academy with ESO
Integration Recurring EMS1 & FireRescuel Academy Implementation
-——and Configuration)
e ESO Fire Software with
- Telestaff Integration
- Fire Incidents CAD Integration
- Fire Setup & Online Training
- One-time Properties/Inspections Data Import
- One-time NFPA 101 - 2015 Codeset
- One-time IFC 2015 - National Codeset



City of Birmingham Transparency in City Government Disclosure Form

19,

20.

21

22,

23.

- One-time Fire Incidents NFIRS Data Import
Identify all sources and amounts of public funding (federal, state and local) the
Applicant has received within the past three (3) years.

ESO has over 10,000 clients, the substantial majority of whom are governmental
entities at the federal, state, county or local level.

Has the Applicant ever been suspended or barred from participating in federal
contracts or other federal assistance? If yes, explain.

No.

Has any individual associated with the Applicant ever been suspended or barred
from participating in federal contracts or other federal assistance? If yes, explain.

No.

During the past three (3) years, has Applicant retained, hired or paid any lobbyist,

political consultant or attorney to assist Applicant in its bid to perform work for

the City or obtain a City contract, appointment or funding? If yes, identify by

individual name, firm name, address and telephone number any such lobbyist,

political consultant or attorney.

No; n/a

Identify any business or firm in which:

a) The Applicant or its key personnel owns 5% or more of the stock;
Zilker Ultimate Topco, Inc.

b) The Applicant or its key personnel serves as an officer or director;
None, other than controlled affiliates 'o_fl&ppgcant. -

c) The Applicant or its key personnel is a partner.

None, other than controlled affiliates bf—z';};di_cant.-

Applicant’s failure to file a Transparency in City Government Disclosure Form is
punishable by state or local law to the maximum allowed by law and subject to any
federal penalties required by the U.S, Code Annotated.



City of Birmingham Transparency in City Government Disclosure Form

I declare under penalty of perjury that the Applicant’s answers to each and every
question on the City of Birmingham Transparency in City Government Disclosure
Form are true and correct to my knowledge:

_(_fl':cf;, ":I‘nc...l A -&.’,-J‘A
Signature

Robert Munden
Print Name

December 2, 2021
Date

Chief Legal & Compliance Officer
Title/Position with Applicant




Quote Date:

Customer Name:
Quote #.

Quiote Exppration date:
ESO Aceaunt Manager:

CUSTOMER CONTACT BILLING CONTACT

09/22/2021
Birmingham Fire / EMS
Q-46880

12/31/2021

Travis Winzeler

Customer Birmingham Fire / EMS Payor Birmingham Fire / EMS Address 1808 7th Ave. North
Name Matthew Lamonte Name Joseph "Donald" Birmingham AL, 35203
Richardson
Email matthew.lamonte@birmingham  Emait josephd.richardson@birmi  Billing Frequency Annual
al.gov nghamal.gov
Phone 205-254-2052 Phone 205-254-2990 Initial Term 12 months

Fire RMS Bundle

FIRE RMS Bundle $79,707.00

RMS Bundte - ESO Fire Incidents

RMS Bundle - ESO Inspections

RMS Bundle - ESC Properties

RMS Bundle - Personnel Management
RMS Bundle - ESO Hydrants

RMS Bundle - ESO Activities

et Management/Checklist

> e Ny e

$25,195.00
$2,995.00

100 Vehicles
100 Vehicles

Assets-Checklist Bundle

Asset Management and Checklist -
Training and implementation

Education

1T ==l
EMS1 & FireRescuel Academy with =
£SO Integration 650 Employees $36,400.00
EMS1 & FireRescuel Academy- 650 Employees $2,500.00

Implementation and Configuration

55000 incidents

Telestaff Integration $2,595.00
Fire Incidents CAD Integration 55000 Incidents $3,995.00
Fire Setup & Online Training 12 Sessions $7,140.00
Properties/Inspections Data import 32 Stations $7,040.00
NFPA 101 - 2015 Codeset 32 Stations $3,440.00
IFC 2015 - Natlonal Codesst 32 Stations $3,440.00
Fire Incidents NFIRS Data Import 55000 Incidents $10,995.00

$75,721.65 Recurring

$23,935.25
$0.00

Recurring

One-time

4

$36,400.00

Recurring

$2,500.00 One-time _

$2,595.00 Recurring
$0.00 Recurring
$0.00 One-time
$0.00 One-time
$3,440.00 One-ime
$3,440.00 One-time
$0.00 One-time

*Additional fees may be applied by Customer's billing or CAP_ yen&ur fgf certain integrations or interfaces, and Customer is encouraged to

discuss this with the applicable vendor.




Personnel Management

Product

Personnel Management Data

Migration 650 Employees

Quote Date:

Customer Name:

Quoie #:

Quote Expiration date:

ESO Account Manager:

$500.00

{$0.00)

09/22/2021
Birmingham Fire / EMS
Q46880
12/31/2021

Travis Winzeler

$500.00 One-time

Total Recuming Fees $ 147,892.00
Total One-Time Fees $ 38,050.00
Discounts $ (37,410.10)
TOTAL FEES $ 148,531.90



Quote Date:  09/22/2021
Customer Name:  Birmingham Fire / EMS
Quote #:  Q-46880
Quote Expiravion date: 12/31/2021

ES0 Account Manager:  Travis Winzeler

TERMS AND CONDITIONS:

1. If the Customer indicated above has an ESO Master Subscription and License Agreement
(MSLA) dated on or after February 20, 2017, then that MSLA will govern this Quote. Otherwise,
Customer intends and agrees that this Quote adopts and incorporates the terms and conditions of
the MSLA and associated HIPAA business associate agreement hosted at the following web
address, and that the products and services ordered above are subject thereto:

https://www.eso.com/legal-terms/
2. The Effective Date of this Quote shall be the final date of signature.
3. Customer shall be responsible for the payment of all Fees listed herein. If Customer has
elected to use a Third Party Payor (as indicated above as Payor) and such party has executed an

appropriate agreement with ESO, ESO shall accept payment of Fees from
such Third Party Payor.

Birmingham Fire / EMS

Signature:

Print Name:

Title:

Date:

For Fire, Personnel Management, Asset Management/Checklist, Education, the following payment

terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due

on the anniversary. -




Quote Date:  09/227/2021
Customer Name:  Birmingham Fire / EMS
Quote #: Q-46880
Quote Explration date:  12/31/2021
ESO Account Manager:  Travis Winzeler

IFC 2015 - National Codesat Complete set of IFC 2015 codes to be used within the Inspections application.

Fire Incidents NFIRS Data Import Data migration from previous RMS platform.

NFPA 101 - 2015 Codeset

Properties/Inspactions Data Data migration of Properties data and inspection reports into ESOs Properties and Inspections applications from a previously
Import used RMS.

Telestaff Integration Integration with Telestaff Rostering to place staff on the appropriate calls.

Fire Incidents CAD Integration Allows for Integration of CAD data into the FIRE application. Ongolng maintenance Included. Additional fees from your CAD
vendor may apply.

Fire Setup & Online Training Setup and Webinar Tralning Sesslon for ESO Fire.

RMS Bundle - ESO Fire Incidents Incfudes Auto EHR-import or Auto-CAD import, federal NFIRS data reporting, software updates and upgrades.

Includes the ability to manage multiple code sets, using those to developed customized Check-lsts for inspections. The
RMS Bundle - ESO Inspections application allows you to schedule, manage, execute and finalize inspections as well as reschedule any required follow up
inspections.
Includes CAMEO integration, Pre-Flan view: Stores property and accupant history (presence.of chemicals and tanks, Incidents,
RMS Bundle - ESO Properties and previous inspections).

RMS Bundle - ESO Hydrants Inventory and document testing and 5tatus of hydrants.

RMS Bundle - ESQ Actlvities - Fire

and Fire/EMS Agencies Application for tracking non-response ar:tlvltles. including Operations and Community Rbk Reduction and Dally Log.

Personnel Management

Personnel Management Data Mlgratlon of Informat(on in Personnel Management that includes Demographlcs. Tramlng Classes, Cemrcatlons, and Drivers
Migration License information.

;“:fagzﬂg,'f - ESO Personnel | iudes tracking of Tralning classes, centifications, credentials, immunization records. Discounted as a part of thie RMS Bundie.

Assets-Checklist Bundle Web-based asset management and apparatus checklist for Fire and EMS. *

AssetManagement and Chechlist-  Training and configuration to Include; group admin training, agancy specific wab-based sessions, online training and pre-
Training and Implementation recorded end user training,

Education

EMS1 & FireRescuel Academy
with ESO Integration
_EMS1 & FireRescuel Academy-
Implementation and Configuration

Track and report training and access to aceredited CAPCE and NFPA standards online Gourses, with ESO integration.

Implementation and Configuration of EMS1 and FireResctuel Academy. —



Quote Date: 11/16/2021
Customer Name:  Birmingham Fire / EMS
Quote #: Q51027
Quote Eapiration date:  12/31/2021
ESO Account Manager:  Travis Winzeler

CUSTOMER CONTACT BILLING CONTACT
Customer Birmingham Fire / EMS Payor Birmingham Fire / EMS Address 1808 7th Ave. North
Name Matthew Lamonte . Name Joseph "Donald” Birmingham AL, 35203
Richardson
Email matthew.lamonte@birmingham  Email josephd.richardson@birmi  Billing Frequency Annual
al.gov nghamal.gov
Phone 205-254-2052 Phone 205-254-2990 Initial Term 12 months

Fire RMS Bundle

FIRE RMS Bundle $79,707.00 9886, $75,721.65 Recurring

RMS Bundie - ESO Fire Incidents

RMS Bundie - ESO Inspections

RMS Bundle - ESO Properties

RMS Bundie - Personnel Management
RMS Bundle - ESO Hydrants

RMS Bundie - ESO Activities

Telestaff integration 55000 Incidents $2,695.00 { $0.00) $2,5695.00  Recurring
Fire Incidents CAD Integration 55000 Incidents $3,995.00 {$3.995.00) $0.00  Recurring

EMS1 & FireRescuel Academy with

ESO Integration 650 Employees $36,400.00 z $36,400.00  Recurring

Assets-Checklist Bundle 100 Vehicles $25,195.00 ) $23,935.25 Recurring

*Additional fees may be appue& by Customer's billing or CAD vendor for certain integrations or interfaces, and Customer is encouraged to
discuss this with the applicable vendor. S




Quote Date:  11/16/2021
S Customer Name:  Birmingham Fire / EMS
Quote #:  Q-51027
Quote Expiration date:  12/31/2021
ESQ Account Manager:  Travis Winzeler

Total Recurring Fees $ 147,892.00
Total One-Time Fees $ 0.00
Discounts 3 (9,240.10)
TOTAL FEES $ 138,651.90



11/16/2021
Birmingham Fire / EMS
Q-51027

12/31/2021

Travis Winzeter

TERMS AND CONDITIONS:

1. If the Customer indicated above has an ESO Master Subscription and License Agreement
(MSLA) dated on or after February 20, 2017, then that MSLA will govern this Quote. Otherwise,
Customer intends and agrees that this Quote adopts and incorporates the terms and conditions of
the MSLA and associated HIPAA business associate agreement hosted at the following web
address, and that the products and services ordered above are subject thereto:

https://www.eso.com/legal-terms/
2. The Effective Date of this Quote shall be the final date of signature.
3. Customer shall be responsible for the payment of all Fees listed herein. If Customer has

elected to use a Third Party Payor (as indicated above as Payor) and such party has executed an
appropriate agreement with ESO, ESO shall accept payment of Fees from
such Third Party Payor.

Birmingham Fire / EMS

Signature:

Print Name:

Title:

Date:

For Fire, Personnel Management, Asset Management/Checklist, Education, the following payment

terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due

______on the anniversary.



Quote Date:  11/16/2021
Customer Name:  Birmingham Fire / EMS
Quote #: Q51027
Quote Explration date:  12/31/2021
ESO Account Manager:  Travls Winzeler

Tetestaff Integration Integration with Telestaff Rostering to place staff on the appropriate calls.

Fire Incidents CAD Integration Altows for integration of CAD data into the FIRE application. Ongolng malntenance included. Additional fees from your CAD
vendor may apply.

RMS Bundle - ESO Fire Incidents Ineludes Auto EHR-Import or Auto-CAD import, federal NFIRS data reporting, software updates and upgrades.

includes the ability to manage multiple code sets, using those to developed customized Check-lists for inspections. The
RMS Bundle - ESC Inspectlons application allows you to schedule, manage, execute and finalize inspections as well as reschedule any required follow up
inspections.
Includes CAMED integration, Pre-Plan view. Stores property and occupant history (presencs of chemicals and tanks, Incldents,
and previous Inspections).
RMS Bundle - ESO Hydrants Inventory and document testing and status of hydrants.

RMS Bundie - ESO Activities - Fire
and Fire/EMS Agencles

RMS Bundle - ESO Properties

Application for tracking non—response activities, Including Operations and Community Risk Redugtion and Dally Log.

Personnel Management

RMS Bundle - ESO Personnel
Management

EMS1 & FireRescuel Academy
with ESO Integration

Track and report training and access to accredited CAPCE and NFPA standards online cousses, with ESO Integration,



Public Safety Committee Meeting
FY 2022 Submission Sheet

Date Submitted: March 17, 2022 For Meeting Date: March 22, 2022

Detailed description of item as it should appear on agenda: (Please Submit Supporting Documents)

A Resolution pursuant to §11-40-1 of the Code of Alabama, 1975 authorizing the Mavor to
execute and deliver an agreement with ESO Solutions, Inc. to allow the EMS billing office to
complete and submit electronic patient care reports to the insurance companies within 24-
hours for a term not to exceed three (3) years. The cloud-based program will increase HIPPA
compliance and reliability for mandatory State reporting.

Submitted by: Annette C. Harris Dept: IMS Enterprise Extension: 254-2751

Submit agenda items via email to Brandon McCray
Brandon.Mccray@birminghamal.qov and to Councilor LaTonya Tate at
LaTonya.Tate@birminghamal.gov, extension 2302, no later than 12:00 p.m. on
the Wednesday before the upcoming committee meeting date.

Committee ONLY

Reviewed By: Date:

** Approved ** Denied

Comments: N




MASTER SUBSCRIPTION AND LICENSE AGREEMENT

This Master Subseription and License Agreement {this “Agreement’) Is entered into as of

("Effective Date”), by and between

ESO Solutions, Inc., @ Texas corporation having its principal place of business at 11500 Alterra Parkway; Suite 100 Austin, TX 78758, including its contralled
subsidiaries, (collectively, *£S07) and City of 8irmingham, Alabama , having its principal place of business at 1808 7% Ave, North Blrmingham, Alabama 35203
{("Customer’). This Agreement consists of the General Terms & Conditions below and any Addenda (as defined below) executed by the parties, including any

attachments to such Addenda.

The parties have agreed that ESC will pravide Customer certain technology products and/or services and that Customer will pay ESO certain fees.
Therefore, in consideration of the covenants, agreements and promises set forth below, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties, Intending to be Jegally bound, hereby agree as foliows.

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS. Capitalized terms not otherwise defined in this Agreement
have the meanings below:

“Add-On Softwang” means any complementary software components or
reporting service(s) that ESO makes available to customer through its
Software.

“Addandum® means a document addressing the order of a specific set of
products or services which is executed by authorized representatives of each
party. An Addendum may be () an ESO sales form or “Quote™, {b} a Statement
of Work, or (c) another writing the parties Intend to be Incorporated by
reference Into this Agreement.

cAnonymized Data"” means Customer Data from which all personally
identifiabla information is removed, as well as the names and addresses of
Customer and any of its Users and/or Customer’s clients (and which, as a
consequence, is neither PHI nor identifiable to or by Customer).

“Customer Data” means Information, data and other content in electronic
form that is submitted, posted, or otherwise trangmitted by or on behalf of
Customer through the Software.

“Deliverable” means software, report, or other work product created pursuant
to a Statement of Work.

* Dociimentation” means the Software's user guides and operating manuals.

“Fesdback” refers to any suggestion or idea for improving or otherwise
medifying ESO's products or services.

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

“Licensed Software” means the executable, object code version of software
that ESO provides to Customer for its use and installation on Customer's own
equipment. For the avoldance of doubt, Licensed Software does not include
Add-on Software or Saas.

“New Verslon™ roeans any new version of Licensed Software (excluding SaaS
Software) that ES0 may from time to time introduce and market generally as a
distinct licensed product, as may be Indicated- by ESO’s designation of a new
version humber, brand or product.

*Outage” means Customer is unable to access Saas, or such access is
materially delayed, impaired or disrupted, In each case as caused or controlled
by ESO.

“Frofessional Services® means professional services provided by ESO undera
Statement of Work.

" Protected Health information” or * PHF has the meaning set forth in HIPAA. All
references herein to PHI shall be construed to include electronic PHE, or ePHI,
as that term is defined by HIPAA.

“Reporting Servives™ means, collectively, the different tools or features inthe
Software allowing Customer to generate compilations of data, induding but
not limited to ad-hoe reports, analytics, benchmarking or any cther reporting
too! provided through the Software,

“S4565" means software-as-a-service that ESO. iﬁé—té?&irectly SFindirectly) for
Customer's use on a pericdic subscription basis. For the avoidance of doubt,
SaaS does not Include Licensed Software,

“Scheduled Downtime”™ means periods when ESO intentionally interrupts Saa$
to perform system maintenance or otherwise correct service errors during
non-peak hours (except for critical circumstances), typlcally between midnight
and 6 a.m. Central Time on a fortnightly basls.

“Saftware” means any ESO computer program, programming or modutes
speciflediin the Agreement or any Addendum. For the avoidance of doubt, Add-
on Software, SaeS, and Licensed Software are collectively referred to as
Software.

“Support Services” means those services described in Exhibit B.

“ Third-Party Data® means data not owned by ESO but which is {or access to
which is) provided by ESO under a Software Schedule.

* Ihira-Farly Servicg” means a service nat provided by ESO but which is made
avallable’by ESO in connection with its Software under a Software Schedule or
Addendum.

“ Third-Parly Software” means software not owned by ESO but which is (or
aceess to which is) provided by ESO under a Software Schedule or Addendum.

“Use Restrictions” means the restrictions Imposed on Customer's use of
Software:as described in Section 3.3,

*Use means any individual who uses the Software on Customer's behalf or
thraugh Customer’s account or passwords.

2. SOFTWARE ORDERS. During the Term, Customer may order Software
frorn ESO by signing an appropriate Addendum. Customer's license to
Licensed Software and its subscription to Saa$ are set forth below. Each
such Addendum [s incorporated herein by reference.

3, LICENSE/SUBSCRIPTION TO SOFTWARE

3.1. Grant of Subscriotion: SaaS. For Saa$, during the Term Customer may
access and use the SaaS and Reporting Services, with the access and
volume limitations set farth on the applicable Addendum, subject to
Customer's compllance with the Use Restrictions and cther limitations
contained In this Agreement.

Grant of License: Licensed Sgftware. For Licensed Software, during the
Term ESO hereby grants Customer a limited, non-exclusive, non-
transferable, non-assignable, non-sublicensable; revocable license to
copy and use the Licensed Software, In such quantities as are set forth
on the applicable Addendum and as necessary for Customer's Internal
business purposes, in each case subject to Customer’s compliance with
the Use Restiictions and other limitations andobligations contalned in
this Agreement.

Use Restrictions. Except as provided in this Agreement or as otherwlse
authorized by ESO, Customer has no right to, and shall not: {a)
decompile, reverse enginger, disassemble, print, copy or display the
Software or ctherwise reduce the Software te a human-percelvable form
in whole or tn part; (b) publish, release, rent, lease, loan, sell, distribute
or transfer the Software to another person or entity; (¢) reproduce the
Software for the use or benefit of anyone other than Customer; (d) alter,
modify or create derivative works based upon the Software either in
whole or in part; or (e) use or permit the use.of the Software for
commerclal time-sharing arrangements or providing service bureau,
data processing, rental, or other services to any third party (Inciuding
any effillate not specifically listed in the applicable Addendum).

3.2.

33.



3.4.

3.5.

Qwnership. The rights granted under the provisions of this Agreement
do not constitute a sale of the Software. ESO retains all right, title, and
interest in and to the Software, including without limitation all software
used to provide the Software and afl graphics, user interfaces, logos
and trademarks reproduced through the Software, except to the limited
extent set forth in this Agreement. This Agreement does not grant
Customer any intellectual property rights in the Software or any of its
components, except to the limited extent that this Agreement
specifically sets forth Customer's rights to access, use, or copy the
Software during the Term. Customer acknowledges that the Software
and its components are protected by copyright and other laws.

Third-Party Software and Services. This Section 3.5 applies to Third-
Party Software and Services offered by ESO. Refer to the product table

following the Agreement for applicability.

3.5.1. ESO neither accepts liability for, nor warrants the functionality,

3.5.2

4.2,

4.3.

utility, availability, reliability or accuracy of, Third-Party Software or
Third-Party Services. The Third-Party Software “EMS1 Academy”
and/or “FireRescuel Academy” and/or “EMS1 & FireRescuel
Academy - Implementation and Configuration” and/or “Learning
Management System” and/or “EVALS Implementation” (collectively,
~Education”) is offered by ESO in collaboration with Lexipol, f/k/a
The Praetorian Group. If Customer subscribes to Education,
Customer acknowledges and agrees to the terms and conditions of
the Praetorian license agreement, iocated at

which shall supersede this Agreement &s it applies to Customer's
use of Education and any Customer Data stored therein.

Third-Party Datg. If Customer (as indicated on an Addendum) elects
to license Third-Party Data (e.g., fire codes), then subject to the
terms hereof, ESO hereby grants Customer a non-exclusive, non-
sublicensable, and non-transferable license during the Term to use
such Third-Party Data via the Software solely for Customer's internal
purposes. Customer will not (i) allow greater access than that set
forth in the applicable Addendum, (ii) disclose, release, distribute,
or deliver Third-Party Data, or any portion thereof, to any third party
{iii) copy, modify, or create derivative works of Third-Party Dats, (iv)
rent, lease, lend, sell, sublicense, assign, distribute, publish,
transfer, or otherwise make avaitabie Third-Party Data, (v attempt
to output in any form more than 10% of the Third-Party Data or
otherwise circumvent the usage limitations included in the
Software, (vi) remove any proprietary notices included within Third-
Party Data or Software, or {vii) use Third-Party Data in any manner
or for any purpose that infringes or otherwise violates any
proprietary right of a person, or that violates applicable taw. ESO
does not warrant the functionality, reliabiiity, accuracy,
completeness or utility of, Third-Party Data, or accept any liability
therefor. Additional terms and limitations applicable to Third-Party
Data may be provided on the applicable Addendum.

HOSTING, SLA & SUPPORT SERVICES

. Hosting & Management. Customer shall be responsible for hosting and

managing any Licensed Software on systems meeting the requirements
specified by ESQ. ESO shall be responsible for hosting and managing
any SaaS.

Servicetuvel Agreement. If an Qutage, excluding Scheduled Downtime
(as defined below), results in the service level uptime falling below 99%
for any three-month period (the “Uptime Commitmen(), then Customer
may immediately terminate this Agreement, in which case ESO wifl
refund any prepaid, unearned Fees 1o Customer, This is Customer’s
sole remedy for ESO's breach of the Uptime Commitment,

Scheduled Downtime. ESO will endeavor to provide reasonable (72
hour) notice of Scheduled Downtime to Customer's Users. Notice of
Scheduled Downtime may be provided from within the Software or via
email. Scheduled Downtime shall never constitute a failure of
performance or Qutage by £SO, Notification timelines and the frequency
of Scheduled Downtime are subject to the emergence of security
concerns outside of ESO's control.

4.4,

5.2,

5.3.

5.4,

5.5.

5.8.

6.

6.1,

8.2.

6.3.

Sypport and Updates. During the Term, €SO shall provide to Customer
the Support Services, in accordance with Exhibit B, which is
incorporated herein by reference.

FEES

. Fees. In consideration of the rights granted hereunder, Customer

agrees to pay ESO the fees for the Software and Professional Services
as set forth in the Addendum(s)) (collectively, * Fees"). The Fees are non-
cancelable and non-refundable, except as expressly provided herein.
Customer (or Third-Party Payer, if applicable) shall pay all invoices
within 30 days of receipt.

Third-Party Paver. If Customer desires to use a third-party to pay some
or all of the Fees on behalf of Customer (a * Thind-Parly Payer’), then (i)
each applicable Addendum will identify such arrangement, (i) the Third-
Party Payer will enter into a written agreement with ESQ regarding such
arrangement, (iil) Customer may replace the Third-Party Payer by written
notice to ESO {provided that no such change shall be made until the
then-current Term’s renewal), (iv) references within this Section 5 to
Customer's responsibility for Fees shall be understood to refer to the
Third-Party Payer when appilicable, and (v) Customer shall remain
responsible for payment if the Third-Party Payer does not pay the Fees.

Uplift on Renewal. Fees for Software, which recur annually, shall
increase by 3% each year this Agreement is in effect.

Taxes and Fees. The Fees are exclusive of all taxes and credit card
processing fees, if applicable. Uniess and until Customer provides ESO
a tax exemption certificate, Customer will be responsibie for and will
remit {or will promptly reimburse ESO for) all taxes of any kind, including
sales, use, duty, customs, withholding, property, value-added, and other
simiiar federal, state or iocal taxes (other than taxes based on ESO's
income) related 10 this Agreement.

Approprigtion of Funds. If Customer Is a city, county or other
government entity, Customer may terminate the Agreement at the end
of the Customer’s fiscal term if Customer provides evidence that its
governing body did not appropriate sufficient funds for the next fiscat
year. Notwithstanding the foregoing, this provision shail not excuse
Customer from past payment obligations or other Fees earned and
unpaid.

Usage Monitoring. Customer is salely responsible for its own adherence
to volume and use limitations indicated on the applicable Addendum.
E£S0 may monitor Customer's use of the Software, and if Customer's
usage exceeds the level indicated in the applicable Addendum (an

* Overage”™), Customer shall owe ESO the Fee corresponding to such
usage level at a rate no higher than ESO’s then-standard pricing for new
customers at an equivalent usage level. ESO may invoice for Overages
immediatety.

TERM AND TERMINATION

TJerm. The term of this Agreement (the * Tern?") commences on the
Effective Date and continues for a3 period of one year (or any longer
period provided in an Addendum). Thereafter, the Term will renew for
suctessive one-year periods unless written notice is provided at least
60 days prior to the anniversary of the Effective Date.

Termination for Cause. Either party may terminate this Agreement or
any individual Addendum for the other party’s uncured material breach

by providing written notice. The breaching party shall have 30 days from
receipt to cure such breach to the reasonable satisfaction of the non-
breaching party.

Effect of Termination.

8.3.1. If Customer terminates this Agreement or any Addendum as a resuit

6.3.2.

of ESO’s material breach, then to the extent Customer prepaid any
Fees, ESO shall refund to Customer those prepaid Fees on a pro-
rata basis from the date Customer aclually ceases use of the
Software.. .

Upon terminationof this Agreement or any Addendum, Customer
shall cease all use of the Software and delete, destroy or return all
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6.3.3.

copies of the Documentation and Licensed Software in its
possession or control, except as requlired by law. Customer shall
remain obligated to pay apprapriate Fees at ESO’s then-current
rates if Customer continues to use or access Software after the
termination or expiration of this Agreement, if Customer's
Agreement includes & multi-year discount plan with diminishing
discounts, and Customer terminates the Agreement prior to the
completion of the discount plan, Customer shall promptly pay ESO's
Invoice recouping such discounts for @ maximum of two years priof
to the date of termination,

Termination of this Agreement is without prejudice to any other right
or remedy and shall not release a party from any liability.

6.4. Delivery of Data. ESO will provide Customer s Customer Data in a

7.

searchable .pdf format upon request made within 60 days of the
expiration or termination of this Agreement. Customer acknowledges
that ESO has no obligation 1o retain Customer Data more than 60 days
after expiration or termination of this Agreement,

REPRESENTATIONS AND WARRANTIES

7.1. Material Performance of Software. After it is fully implemented (and

subject to Customer's adherence to Sections 3.3, 4.1 and 13.4), ESO
warrants that the Software will reliably collect, transmit, store and/or
permit access to data in compliance with applicable law and industry
standards.

7.2. Due Authority. Each party's execution, delivery and performance of this

Agreement and each agreement or instrument contemplated by this
Agreement is duly authorized by all necessary comporate or government
action.

7.3. Customer Cooperation. Customer agrees 1o use current operating

9.
8.1. “Cenfidential Information” refers to the following items: (a) any

systems and reasonably and timely cooperate with ESO, including
providing ESO reasonable access to its equipment, software and data
as hecessary for the implementation and operation of the Software.

DISCLAIMER OF WARRANTIES. EXCEPT AS OTHERWISE PROVIDED IN
SECTION 7, ESO DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, PERFORMANCE, SUITABILITY, TITLE, NON-
INFRINGEMENT, OR ANY IMPLIED WARRANTY ARISING FROM STATUTE,
COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE.
EXCEPT AS EXPRESSLY PROVIDED IN SECTION 7, CUSTOMER ACCEPTS
THE SOFTWARE "AS-IS” AND “AS AVAILABLE."

CONFIDENTIALITY

document marked “Confidential”; (b} any information orally designated
as "Confidential® at the time of disclosure, provided the disclosing party
confirms such désignation in writing within five business days; {c) the
Software and Documentation, whether or not designated confidential;
(d) ESO's security controls, policles, procedures, audits, ar other
information concerning ESO's internal security posture; (€) any other
nonpublic, sensitive information reasonably treated as trade secret or
otherwise confidential; and (f) Customer Data which does not comprise
PHI . Notwithstanding the foregoing, Confidential Informatien does not
include information that (i) is in the other party’s possession at the time
of disclosure free.of duty.of non-disclosure; (i) Is independently
developed without use of or reference to Confidential Information; (ili)
becomes known publicly, befare or after disclosure, other than as a
result of the receiving party's improper action or inaction; {iv) is
approved for release In writing by the disclosing party; (v) as to ESO,
Customer's Feedback; or (vi) is PHI (which shall be governed by the
Business Associate Agreement rather than this Section).

9.2. Nondisclosure. Each party shall use Confidential Information of the

other party solely to fulfill the terms of this Agreement (the *Purpose™).
Each party shall (a) ensure that its employees or contractors are
bound by confidentiality oblligations no less restrictive than those
contatned herein, and {b) not disclose Confidential Information to any
other third party without priorwritten consent from the disclosing

party. Without limiting the generality of the foregoing, the recelving

party shall protect Confidentia! Information with the same degree of
care it uses to protact its own confidential information of similar
nature and Importance, but with no tess than reasonable care. A
receiving party shall promptly notify the disclosing party of any misuse

- or misappropriation of Confidential Information of which it1s aware.

.3. Termination & Return. With respect to each item of Confidential

2.5,

Information, the obligations of nondisclosure will terminate three years
after the date of disclosure; provided that, such abligations related to
Confidential Information constituting ESO's trade secrets shall continue
so long as such Information remains subject to trade secret protection
pursuant to applicable law. Upon termination of this Agreement, a party
shall retum all copies of Confidential Information to the other or certify
the destruction thereof.

Retention of Rights. This Agreement does not transfer ownership of
Confidential Information or grant a license thereto.

Open Records and Other Laws. Notwithstanding anything in this Section
to the contrary, the parties expressly acknowledge that Confidential
Information may be disclosed If such Canfidential Information is
required to be disclosad by law, a lawful public records request, or
Judicial order, provided that priorto such disclosure, written notice of
such required disclosuse shall be given promptly and without
unreasenable deloy by the recelving party in order to give the disclosing
party the opportunity to object ta the disclosure and/or to seek a
protective order. The receiving party shall reasonably caoperate in this
effort. In addition, Customer may disclose the contents of this
Agreement solely for the purpose of completing its reviaw and approval
processes under its local rules, if applicable.

10. INSURANCE. Throughout the Term {and for a period of at least three
years thereafter for any insurance written on a claims-made form) ESO
shall maintain in effect the insurance coverage described below:

10.1.

10.2

103,

Commercial general liabllity insurance with 2 minimum of $1 mililon per
occurrence and $1 milllon aggregate;

Commercial automobile liabllity insurance covering use of all non-
owned and hired automobiles with @ minimum fimit of $1 million for
bodily injury and property damage lability;

Worker's compensation insurance and employer's liability insurance or
any alternative plan ar coverage as permitted or required by applicable
law, with & minimum employer's liability limit of $1 million each
accident or disease; and

Computer procassor/computer professional liability insurance (a/k/a
technology errors and omissions) covaring the liability for financial loss
due to error, omission or negligence of ESO, and privacy and network
security insurance (“cyber coverage”™) covering iosses arising from a
disclosure of confidential information (includlng PHI) with a combined
aggregate amount of $1 milfion.

11. INDEMNIFICATION

111

|P Infringement. Subject to the limitations in Section 12, ESO shall
defend and Indemnify Cistomier from any damages, costs, liabilities,
expenses (including reasonable attorney’s fees) ("Damages™) actually
incusred or finally agjudicated as to any third-party claim or action
alleging that the Software delivered pursuant 1o this is Agreement
infringe or misappropriate sny third party’s patent, ‘copyright, trade
secret, or other intellectual property rights enforceable in the
applicable jurisdiction (each, an “/ndemniifed Clalar’). if Customer
makes an Indemnified Claim under this Section or if ESO determines
that an indemnified Clalm may occur, ESO shall at its option: (a) obtain
a right for Customer to continue using such Software; (b) modify such
Software to make It a non-infringing equivalent or (c) replace such
Software with a non-infringing equivalent If (a), (b}, or {c) above are
not reasonably practicable, elther party may, at its option, terminate
the relevant Addendum, in which case ESO will refund any pre-pald
Fees on 2 pro-rata bas's for such Addendum. Notwithstanding the
foregoing, ESO shall have no obligation hereunder for any claim
resufting or arising from(x) Customer’s breach of this Agreement; (v}
modlfications made to the Software not performed or provided by or

Pag93 ESO MSLAV20200415 CONFIDENTIAL



on behalf of ESO or (z) the combination, aperation or use by Customer
(and/or anyone acting on Customer’s behalf) of the Software in
connection with eny other product or service {the combination or joint
use of which causes the alleged infringement). This Section 11 states
ESO's sole obligation and liability, and Customer’s sole remedy, for
potential or actusl intellectual property infringement by the Software.

11.2. |ndemnification Procedures. Upon becoming aware of any matter
which is subject to the provisions of Sections 11.1 (a "Claim®),

Customer must give prompt written notice of such Claim to ESO,
accompanled by copies of any written documentation regarding the
Ctalm received by the Customer. ESO shall compromise or defend, at
its own expense and with its own caunsel, any such Claim. Customer
will have the right, at its option, to participate in the settiement or
defense of any such Claim, with its own counsel and at its own
expense; provided, however, that ESO will have the right to control
such settlement or defense. ESO will not enter into any settiement
that imposes any liability or obligation on Customer without the
Customer’s prior written consent. The parties wili cooperate in any
such settlement or defense and give each other full access to all
relevant information, at ESO's expense,

12, LIMITATION OF LIABILITY

12.1. LIMITATION OF DAMAGES. NEITHER ESO NOR CUSTOMER SHALL BE
LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
PUNITIVE CR INCIDENTAL DAMAGES, INCLUDING CLAIMS FOR
DAMAGES FOR LOST PROFITS, GOODWILL, USE OF MONEY,
INTERRUPTED OR IMPAIRED USE OF THE SOFTWARE, AVAILABILITY OF
DATA, STOPPAGE OF WORK OR IMPAIRMENT OF OTHER ASSETS
RELATING TO THIS AGREEMENT.

SPECIFIC UABILITY. LIABILITY SHALL BE LIMITED AS FOLLOWS:

(a) ESO'S OBLIGATIONS UNDER SECTION 11 SHALL BE LIMITED TO
$500,000.

DAMAGES ARISING FROM A PARTY'S BREACH OF
CONFIDENTIALITY OBLIGATIONS (INCLUDING A BREACH OF
OBLIGATIONS REGARDING PROTECTED HEALTH INFORMATION),
SHALL BE LIMITED TO $4,000,000.

{c) DAMAGES ARISING FROM A PARTY’S WILLFUL MISCONDUCT OR
CRIMINAL CONDUCT SHALL NOT BE LIMITED.

GENERAL LIABILITY. EXCEPT AS EXPRESSLY PRGVIDED “SPECIFIC
LIABILITY,” ESO'S MAXIMUM AGGREGATE LIABILITY FOR ALL CLAIMS
OF UABILITY ARISING OUT OF OR [N CONNECTION WITH THIS
AGREEMENT SHALL NOT EXCEED THE FEES PAID BY {OR ON BEHALF
OF) CUSTOMER WITHIN THE PRECEDING 12-MONTH PERIOD UNDER
THE APPLICABLE ADDENDUM OR EXHIBIT GIVING RISE TO THE CLAIM.

. THE FOREGOING LIMITATIONS, EXCLUSIONS, DISCLAIMERS SHALL

()

APPLY REGARDLESS OF WHETHER THE CLAIM FOR SUCH DAMAGES IS

BASED IN CONTRACT, WARRANTY, STRICT LIABILITY, NEGLIGENCE,
TORT OR OTHERWISE. INSOFAR AS APPLICABLE LAW PROHIBITS ANY
LIMITATION HEREIN, THE PARTIES AGREE THAT SUCH LIMITATION
SHALL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT SO
AS TO MAKE THE LIMITATION PERMITTED TO THE FULLEST EXTENT
POSSIBLE UNDER SUCH LAW. THE PARTIES AGREE THAT THE

14.

13.2. Use of Customer Data. Unless it receives Customer’s prior written
consent, ESO shall not grant any third-party access to Customer Data,
except (a) subcontractors that are subject to a reasonable
nondisclosure agreement or (b) autherized participants in the case of
Software designed to permit Customer to transmit Customer Data.
ESO may only use and disclose Customer Data to fulfill its obligations
under this Agreement or as required by applicable law or legal or
governmental authority. ESO shall give Customer prompt notice of any
stch legal or governmental demand and reasonably cooperate with
Customer in any effort to seek a protective order or otherwise contest
such required disclosure, at Customer’s expanse.

Anonymized Data. CUSTOMER ACKNOWLEDGES AND AGREES THAT,
NOTWITHSTANDING ANY OTHER PROVISION HEREIN, ESQ MAY USE
ANONYMIZED DATA FOR INTERNAL AND EXTERNAL PURPOSES
(INCLUDING BENCHMARKING AND RESEARCH), PROVIDED THAT ESO
WiLL NOY SELL ANONYMIZED DATA TO THIRD PARTIES FOR
COMMERCIAL USE. Without limiting the foregoing, ESO will own all
right, title and interest in all intellectual Property of any aggregated
and de-identified reports, summaries, compilations, analysis, statistics
or other information derived therefrom.

Internet Acgess. Customer Is solely responsible for obtaining,
malntalning, and securing its network connections, and acknowledges
such connections are essential to the effective operation of the
Software. ESO makes no representations to Customer regarding the
reliability, performance or security of any network or service provider
not provided or managed by ESO.

WORK PRODUCT

14.1. Work Product Ownership. In the event Customer hires ESO to petform
Professional Services, ESO alone shall held all right, title, and interest
to all proprietary and intellectual propenty rights of the Deliverables
{including, without limitation, p&atents, trade secrets, copyrights, and
trademarks), as well as title to any copy of software made by or for
Customer (if applicable). Customer hereby explicitly acknowledges and
agrees that nothing in this Agreement or a separate Addendum gives
the Customer any right, title, or interest to the intellectual property or
proprietary know-how of the Deliverables.

15. GOVERNMENT PROVISIONS

15.1. Compliance with Laws. Both parties shall comply with and give all
notices required by alf applicable federal, state and local laws,
ordinances, rules, regulations and lawful orders of any pubtlic authority
bearing on use of the Software and the performance of this
Agreement.

15.2. Business Associate Addendum. The parties agree tothe terms of the
Business Associate Addendum attached as Exhibit B and Incorporated
herein by reference.

15.3. Equal Opportunity. The parties shall abide by the requirements of 41
CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a}, and the posting
requirements of 29 CFR Part 471, appendix A to subpart A, if

13.3.

13.4.

-— — applicable (prehibiting discrimination on the basis of protected veteran

status, disability, race, color, religion, sex, sexual orlentatlon, gender
Identity or national origin).

LIMITATIONS SET FORTH HEREIN ARE AGREED ALLOCATIONS OF RISK. — 15.4.  Excluded Partles List. ESO agrees to report to Customer if an employee

CONSTITUTING !N PART THE CONSIDERATION FOR ESO'S SOFTWARE
AND SERVICES TO CUSTOMER, AND SUCH LIMITATIONS WILL APPLY
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSES OF
ANY LIMITED REMEDY AND EVEN IF A PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH LIABILITIES.

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

13, * CUSTOMER DATA & PRIVACY

13.1. Ownershin of Data. As between ESO and Customer, all Customer Data
shall be owned by Customer.

12.5.

of contractor is listed by a federal agency as debarred, excluded or
otherwise ineligible for participation In federally funded health care
programs.

16. PH!ACCURACY & COMPLETENESS

16.1. Customer Responsibilities. The Software allows Customer and its
Users to enter, document, and disclose Customer Data, and as such,
ESO glives no representations or puarantees about the accuracy or
completeness of Customer Data {including PHI) entered, uploaded or
disclosed through the Software. Customer is solely responsible for any
decisions or actions taken involving patient care or patient ¢care

R __ management, whether those decisions or actions were made or taken

using information received through the Scftware.
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16.2. HDE Customer Certifications. In the interest of furthering community
health through the power of data, ESO encourages Customers

subscribing to ESQ’s Health Data Exchange (*HDE") Software te
empower joint healthcare providers by incorporating relevant, HIPAA-
compliant data elements in Customer's outgoing patient care records
delivered through HDE, ESO shall annually aceredit qualifying
customers with Gold, Silver, or Bronze level certifications in
accordance with Exhibit C, and Customer may reference such
certification in marketing materials.

17. MISCELLANEOUS

17.1. Independent Contractors. The parties are independent contractors.
Neithar party is the agent of the other, and neither may make
commitments on the other's behalf. The parties agree that no ESO
employee or contractor Is or will be considered an employee of
Customer,

17.2. Notices. Notices provided under this Agreement must be in writing and
delivered by (a) certified mail, retumn receipt requested to a party's
principal place of business as forth in the recitals on page 1 of this
Agreement, {b) hand delivered, {c) facsimile with receipt of a
*Transmission Confirmed® acknowledgment, (d) e-mall to a person
designated in writing by the receiving party, or () delivery by a
reputable overnight carrier service. In the case of delivery by facsimite
or e-mail, the notice must be fotlowed by a copy of the notice being
delivered by a means provided in {a), (b) or (e). The notice will be
deemed given on the day the notice is received.

Mejger Clayse, In entering Into this Agreement, neither party is relying
upon any representstions or statements of the other that are not fully
expressed In this Agreement; rather, each party is relying on its own
Judgment and due diligence and expressly disclaims reliance upon any
representations or statement not expressly set forth in this Agreement.
In the event the Customer issues @ purchase order, letter or any other
documant addressing the Software or Services to be provided and
performed pursuant to this Agreement, it Is hereby speclfically agreed
and understood that any such writing is for the Customer's Internal
purpeses only, and that any terms, provisions, and conditions
contained therein shall in no way modIfy this Agreement.

Severability. To the extent permitted by applicable law, the parties
hereby waive any provision of law that would render any clause of this
Agreement invalid or otherwise unenforceable In any respect. If a
provision of this Agreement s hetd to be Invalid or otherwise
unenforceable, such provision will be interpreted to fulfill Iits intended
purpose to the maximum extent permitted by applicable law, and the
remaining provisions of this Agreement will continue in full force and
effect.

Subcontracting. Except for training and Implementation services
related to the Software, neither party may subcontract or delegate its
obligations to each other hereunder, nor may it contract with third
parties to pesform any of its obligations hereunder except as
contemplated in this Agreement, without the other party’s prior written

17.3.

17.4.

17.5.

—————consent.— -

. representatives of each party, provided that the Customer agrees that _

17.6. Modifications and Amendments. This Agreement may not be amended
excent through a written agreement signed by authorized

ESQ may rely on Informal writings (including emails) of Customer’s
authorized representatives to (i) terminate Software preducts and
services and (ii) approve or ratify rate or tier increases for Software
products and services then in use by Customer.

17.7. Eorce Maleure. No delay, failure, or default will constitute a breach of
this Agreement to the extent caused by acts of war, terrorism,
humrricanes, earthquakes, cther acts of God or of nature, strikes or
other labor disputes, riots or other acts of civil disorder, embargoes, or
other causes beyond the performing party’s reasonable control
(collectivaly, “Force Majeure®), In such event, however, the delayed

7 party must promptly provide the other party notice of the Force

days, the other party may immediately terminate the applicable
Addendum.

Marketing. If requested by ESO, Customer agrees to reasonably
caoperate with ESO's preparation and Issuance of a public
announcement regarding the relatlonship of the partias.

Waiver & Breach. Neither party will be deemed to waive any rights
under this Agreement except through an explicit written waiver made
by an authorized representative. No waiver of a breach of thls
Agreement will constitute a waiver of any other breach hereof.

Survival of Terms. Unless otherwise stated, all of ESO's and
Customer's respective obligations, representations and warranties
under this Agreement which are not, by the expressed terms of this
Agreament, fully te be performed while this Agreement is in effect shall
survive the termination of this Agreement.

Ambiguous Terms, This Agreement will not be construed against any
party by reason of its preparation.

Governing Law. This Agreement, any claim dispute or controversy
hereunder (a * Dispute”) will be governed by (I) the faws of the State of
Texas, or {ii) if Customer is a ¢ity, county, municipality or other
governmental antity, the law of state where Customer is located, in
each case foregoing without regard to its conflicts of law. The UN
Convention for the Internationa! Sale of Goods and the Uniform
Computer Information Transactions Act will not apply. In any Dispute,
each party will bear its own attorneys’ fees and costs and expressly
waives any statutory right to attorneys’ fees.

New Versions & Sunset. If ESO releases a New Version of Licensed
Software (.e., not SaaS), Customer may elect to receive such New
Version, subject to a relicense fee of 75% of the standard price for
such new version, All New Versions provided under this Agreement will
constitute Licensed Seoftware and be subject to the terms and
conditions of this Agreement. ESO may discontinue Support Services
for Licensed Software upon 12 months' natice to Customer.

No Class Actions. NETHER PARTY SHALL BE ENTITLED TO JOIN OR
CONSOLIDATE CLAIMS BY OR AGAINST OTHER ESO CUSTOMERS, OR
PURSUE ANY CLAIM AS A REPRESENTATIVE OR CLASS ACTION OR IN A
PRIVATE ATTORNEY GENERAL CAPACITY.

Dispuge Resolution. Customer and ESO will attempt to resolve any
Dispute through negotiation or by utilizing a mediator agreed to by the
parties, rather than through litigation. Negotiations and madiations will
be treated as confidential. If the parties are unable to reach a
resolution within 30 days of notice of the Dispute to the other party,
the parties may pursue all other cousses of action available at law or in
equity.

17.16=Technology Export. Customer shall not: (a) permit any third party to
_ 8ccess or use the Software In violation of any U.S. law or regulation; or
{b) export any software provided by ESQ or otherwise remove It from
~"the Unlted States except in compliance with all applicable U.S. faws
——snd.regulations. Without limiting the generality of the foregoing,
Customer shall not permit any third party to access or use the
Software In, or export such software to, a countsy subject to a United
States embargo (as of the Effective Date - Cuba, Iran, North Korea,
-—=Sudan; and Syria). -

17.17. Order of Precedence. In the event of any conflict between this
Agreement, Addenda or other attachments incorporated herein, the
followlng order of precedence will govern: (1) the General Terms and
Conditions; (2) any Business Associate Agreement; (3) the applicable
Addendum, with most recent Addendum taking precedence over
earlier ones; and (4) any ESO policy posted online, including without
limitation its privacy policy. No amendments incorporated into this

— Agreement after execution of the General Terms and Conditions will
amend such General Terms and Conditions unless it specifically states
.__itsintent to da so and cites the section or sections amended.

17.8.

17.9.

17.10.

1711,

17.12,

17.13.

17.14.

17.15.

Majeure:The delayed party's time for performance will be excused for-——

the duration of the Farce Majeure, but if the event last longer than 30
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17.18. Counterparts. This Agreement may be exacuted in one or more
counterparts. Each counterpart will be an original, and ali such
counterparts will constitute a single instrument.

17.19. Sigpatures. Flectronic signatures on this Agreement or on any
Addendum (or coples of signatures sent via electronic means) are the
equivalent of handwritten signatures.

17.20. Immigration Law Compliance, (a) Consultant represents and warrants
that it does not knowingly employ, hire for employment, or continue to
employ, in Alabama, an “unauthorized afien,” as defined by the
Beason-Hammon Alabama Taxpayer and Citizen Protection Act, §31-
13-1, et seq., Code of Alabama 1975, as amended (the “Act"). (b)
Consultant represents and warrants that it will enroll in the E-Verify
program prior to performing any work on the project in Alabama and
shall provide documentation establishing that Consuitant is enrolled in
the E«Verify program. During the performance of this Agreement,
Consuftant shall participate in the E-Verify program as required under
the terms of the Act and shall verify every employee in Alabama that is
required to be verified according to the applicable federal rules and
regulations. (¢) Consultant agrees to comply with all applicable
provisions of the Act with respect to its subcontractors by entering into
an agreement with or by obtaining an affidavit from such
subcontractors providing work far Consuitant on the Project in
Alabama, that such subcontractors are in compliance with the Act with
respect to thelr participation in the E-verify program. Consuitant
represents and warrants that Consultant shall not hire, retain or
contract with any subcontractor to work on the Project in Alabama
which Consuitant knows Is not in compliance with the Act. (d} By
signing this Contract, the contracting partles affirm, for the duration of
the Agreement, that they will not violate federal immigration law or
knowingly employ, hire for employment, or continue to employ an
unauthorized alien within the State of Alabama. Furthermore, a
contrasting party found to be In viclation of this provision shall be
deemed in breach of the agreement and shall be responsible for all
damages resutting therefrom.

17.21. Offset for Overdue Fees, Taxes, Etc.Pursuant to Executive Order of
the Mayor of Birmingham No. 76-09 (effective as of August 21,
2009), Consultant acknowledges and agrees that the City has the
right to deduct from the total amount of cansideratlon to be paid,

if any, to Consultant under this Agreement all unused prepaid Fees
due the City from Consultant.

17.22. Non-Discrimination. During the performance of this contract the
contractor agrees as follows:

(1) The contractor will not discriminate against any employse or applicant
for employment because of race, color, religion, sex, gender Identity,
sexudl orientation, disability, familial stetus, or nationat origin. The
contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, gender identity, sexusl orientation,
disability, familia) status, or national erigin. Such actlon shall include but
not be limited to the following: Employment, upgrading, demotion or
transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training,
Including apprenticeship. The contractor agrees to post In conspicuous
places, available to employees and applicants for emplayment, notices
setting forth the provisions of this nondiscrimination clause. (ii) In the
event of the contractor’s noncompliance with the nondlscrimination
clauses of this contract, this cantract may be canceled, terminated or
suspénded In whole or in part and the contractor may be declared
ineligible for further municipal contracts.

17.23 Historically Underutitized Business Enterprises. Consuitant
acknowledges that the City, as a matter of public policy and to the extent
required under applicable law, encourages participation of minority-owned,
women owned and disadvantaged business enterprises to the maximum
extent possible and sesks to provide opportunities for and to actively
include Disadvantaged Business Enterprises (DBEs) and Historically
Underutilized Business Enterprises (HUBE's) which Includes architectural
firms, engineering firms, investment banking firms, other professional
service providers, and construction contractors as part of the City's
business, economic and community revitalization programs. To the extent
applicable for the performance of Services in this Agreement, Consultant
agreas to comply with this policy, and to Include and retain those firms,
contractors and consultants as sub-contractors or participants In other
capacities to assist Consultant to complete the Services.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

ESO Solutions, Inc.
By: ".-':f-_; e, wi
T (signsture)
Name:____ Robert Munden
{orint name)
Tite:_ Chief Legal & Compliance Officer
fprint title)

ATTEST:

City of Birmingham, Alabama
By:
(signaturs)
Name:
(orint name)
Title:
(orint titie)

Lee Frazier, City Clerk

Approved as to Form Office of the City Attorney
4 Date:

-7

~—
Assistant City Attomney

'
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The Saa$ subscription term shall begin 15 calendar days after the Effective Date (existing Renewal Date “SaaS Subscription Start Date”). Customer shall
be deemed to have accepted the SaaS on the SaaS Subscription Start Date. The parties will make reasonable efforts to ensure that Customer is able to
use the SaaS as contemplated as quickly 8s possible, but in no event will the SaaS Subscription Start Date be modified for implementation delays.

The following SaaS may be ordered under this Exhibit:

21.

2.2,

2.3.

ESO Electronic Health Record (“EHR") is a Saa$ software application for prehospital patient documentation (i /

ESO Personnel Management (*PM”) is a Saa$S software

(hitpy/ 7w

ESO Fire is a Saa$S software application for NFIRS reporting (1

tel-mg

application for tracking personnel records, training courses and education history

0.com/ software/fire).

The following Third-Party Data and/or Software may be ordered under this Exhibit: 2018 International Fire Code, 2015 International Fire Code, 2012
international Fire Code, Education (see section 3.5).

Third-Party Payer is responsible for the following products and Fees:

Customer acknowledges that the discounts provided in this Exhibit are added solely to reflect that the Third-Party Payer shall pay all Fees for the products
ordered herein by Customer. If the Payer does not pay the fees, the Customer shall be responsible for the payment of all Fees herein at the non-discounted

ESC EHR
EHR CARES Extract

QuickSpeak

EHR Cardiaz Moniter tntegration
EHR Fax

EHR DDMAPS integration

EHR Biling Interface

EHR CAD Integration

NEMSIS Dala import - one-tims
EHR Sstup & Online Tralning

85000 intidents
E5000 Intidents
8500 tncudents
85000 incudents
85000 Incidents
B500C Incidents.
85000 Incidents
85000 intidents
R5000 Incidents
B Sesslans

rates, subject to any applicable annual fee increase.

All the Fees above will be inveoiced by ESO as follows:

6.1,

6.2.

Training and Training Travel Fees shall be invoiced on the Effective Date.

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

$102.890.00
$1.295.00
$2.799.00
$2.495.00
$9,000.00
$1295.00
$1,295.00
$4.493.00
$11.995.00
$4.760.00

Total Recurring Fees
Total One-Timo Fees

Discouynts

TOTAL FEES

$89.601.30  Recurring
$1,42665  Recurming
$2.435.13 Recurring
£2.170.685 Recurning
$7.83000  Recuring
$1,12665  Recurring
$000  Reguming
$3.4910.85  Recurring
$11,99500 One-lime
$4,760.00 Onetime

$ 125,664.00

_$ 16.,755.00

$ 124,956 03

PageS €50 MSLAv20200415 CONFIDENTIAL



6.3. During the second year and any renewal years thereafter, 100% of the recurring Fees shall be due on the anniversary of the SzaS Subscription Start
Date.
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EXHIBITB
SUPPORT SERVICES ADDENDUM

DEFINITIONS. Capitatized terms not defined below shall have the same meaning as in the General Terms & Conditions.

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

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

1.3. “Ermror” means an error in the Software, which significantly degrades performance of such Software as compared to ESO's then-published
Documentation.

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

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

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

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

1.8. “Severity 1 Error” means an Error which renders the Software completely inoperative (e.g.. a User cannot access the Software due to unscheduled
downtime or an Outage).

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

1.1. “Severity 3 Error” means any other error that does not prevent a User from accessing a significant feature of the Software (e.g., User is experiencing
iatency in reports).

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

1.3. “Status Update” means if the initial Workaround or Fix cannot resalve the Error, notification of the Customer regarding the progress of the
Workaround or Fix.

1.4. “Onfine Support” means information available through ESO's website ( com), including frequently asked questions and bug reporting via Live
Chat.

1.5. “Support Representative” shall be ESO employee(s) or agent(s) designated to receive Error notifications from Customer, which Customer's
Administrator has been unable to resolve,

1.6. “Update” means an update or revision to Software, typically for Error Correction. =

1.7. “Upgrade” means a new version or release of Software or a particu lar component of Software, which improves the functionality or which adds
fiinctional capabilities to the Software and is not included in an Update. Upgrades may include Enhancements.

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

SUPPORT-SERVICES. — — -

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

2.2, ESO will provide Support Services consisting of (a) Error Correction(s); Enhancements, Updates and Upgrades that ESO, in its discretion, makes

generally available to its customers without additional charge; and (c) E-mail Support, telephone support, and Online Support. ESO may use muitiple
forms of communication for purposes of submitting periodic status reports to Customer, including but not limited to, messages in the Software,
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messages appearing upon fogin to the Software or other means of broadcasting Status Update(s) to multiple customers affected by the same Error,
such as a customer portal.

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

2.4. Normal business hours for ESQO’s support desk are Monday through Friday 7:00 am to 7:00 pm CT. Customer will receive a call back fram a Support
Representative after-hours for a Severity 1 Error.

2.5. ESOwill provide responses to a technology and/or security assessment of reasonable detail (2 “Tech Assessment”) upon request prior to {orin
connection with) impiementation. ESO will provide responses to any subsequent Tech Assessments provided that Customer compensates €S0 at its
then-current and standard consulting rates for all work performed in connection with such Tech Assessments,

ERROR PRIORITY LEVELS. Customer will report all Errors to ESO via e-mail (suncont®esp.com) or by telephone (866-766-947 1, option #3). ESO shall
exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the priority level reasonably assigned to such Error by
ESO.

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

3.2. Severity 2 Error. ESO shall (i) commence Error Correction promptly; (if) provide an Initial Response within eight hours; {iii) initiate Management
Escalation within 48 hours if unresolved; and {iv) provide Customer with a Status Update within forty-eight hours if ESQ cannot resolve the Error within
forty-eight hours.

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

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

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

EXCLUSIONS.

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

5.2. ES0 shall have no liability for any changes in Customer's hardware or software systems that may be necessary to use the Software due to a
Workaround or Fix.

5.3. EBOis notrequired to perform any Ercor Correction unless ESO can replicate such Error on its owniSoftware and hardware or through remote access
to Customer's software and hardware.

5.4. Customeris solely responsible for its selection of hardware, and ESO shail not be responsible the-performance of such hardware even if ESO makes
recommendations regarding the same.

MISCELLANEOUS. The parties acknowledge that from time-to-time ESO may update its support processes specifically addressed in this Exhibit and may do
s0 by posting such updates to ESO's website or otherwise notifying Customer of such updates, Customer will accept updates to ESO’s support procedures
and any other terms in this Exhibit; provided however, that they do not materially decrease the level of Support Services that Customer will receive from
ESO. THESE TERMS AND CONDITIONS DO NOT CONSTITUTE A PRODUCT WARRANTY. THIS EXHIBIT IS AN ADDITIONAL PART OF THE AGREEMENT AND DOES
NOT CHANGE OR SUPERSEDE ANY TERM OF THE AGREEMENT EXCEPT TO THE EXTENT UNAMBIGUOUSLY CONTRARY THERETO.,
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11,

EXHIBITC
HIPAA BUSINESS ASSOCIATE ADDENDUM

Customer and ESO Solutions, Inc. {"Business Assoclate™) agree that this HIPAA Business Assoclate Addendum is entered Into for the benefit of Customer,
which is a covered entity under the Privacy Standards ("Covered Entity").

Pursuant to the Master Subscription and License Agreement (the “Agreement”) into which this HIPAA Business Associate Addendum (this “Addendum®) has
been incorparated, Business Asscclate may perform functions or actlvities involving the use and/ar disclosure of PHI an behalf of the Covered Entity, and
therefore, Business Associate may function as a business associate. Business Agsociste, therefore, agrees to the following terms and conditions.

Scope. This Addendum applles to and is hereby automatically incorporated into all present and future agreements and relationships, whether written, oral
or implied, between Covered Entity and Business Associate, pursuant to which PHI is created, maintained, received or ransmitted by Business Assoclate
from or on behalf of Covered Entity in any fonm or medium whatsoever.

Definltions. For purposes of this Addendum, the terms used hereln, unless otherwise defined, shall have the same meanings as used in the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA®), or the Health Information Technology for Econemic and Clinical Health Act (*HITECH?), and
any amendments or implementing regulations, {collectively "HIPAA Rules®).

Compliance with Anplicable Law. The parties acknowledge and agree that, beginning with the relevant effective date, Business Associate shall comply with
its obligations under this Addendum and with all ebligatiens of & business associate under HIPAA, HITECH, the HIPAA Rules, and other applicable laws and
regulations, as they exist at the time this Addendum Is executed and as they are amended, for so long as this Addendum is in place.

Permigsible Use and Disclosure of PHI. Business Assoclate may use and disclose PHI as necessaty to carry out its duties 1o a Covered Entity pursuant to the
terms of the Agreement and as requited by law. Business Associate may also use and disclose PHI (i) for its own proper management and administration,
and {I}) to carry out its lega! responsibilities. If Business Associate discloses Protected Health Information to a third party for ither above reason, prior to
making any such disclosure, Business Associate must obtain: {i) reasonable assurances from the receiving party that such PHI will be held confidential and
be disclosed only as required by law or for the purposes for which it was disclosed to such recelving party; and (il) an agreement from such recelving party to
immediately notify Business Associate of any known breaches of the confidentiality of the PHi.

Limitations on Use and Risclosyre of PH!. Business Associate shall not, and shall ensure that its directors, officers, employees, subcontractors, and agents
do not, use or disclose PH! in any manner that is not permitted by the Agreement or that would violate Subpart E of 45 C.F.R. 164 ("Privacy Rule®) if done by
a Covered Entity. All uses and disclosures of, and requests by, Business Associate for PHI are subject to the minimum necessary rule of the Privacy Rule.

T Business Associate shall use appropriate safeguards, and comply with Subpart C of 45 C.F.R. Part 164 (*Security Rule")
with respect to electronic PHI, to prevent the use ar disclosure of PHI other than pursuant to the terms and conditlons of this Addendum.

i T ity. Business Associate shall report to the affected Covered Entity without unreascnable delay: (a) any use or disclosure of PHI not
provided for by the Agreement of which it becomes aware; (b) any breach of unsecured PHI in accordance with 45 C.F.R. Subpart D of 45 CF.R. 164
("Breach Notification Rule®); and (¢) any security incldent of which it becomes aware. With regard to Security Incidents caused by or occurring to Business
Associate, Business Associate shall cooperate with the Covered Entity's investigation, analysis, notification and mitigation activities, and except for Security
Incidents caused by Covered Entity, shall be responsible for reasonable costs incurred by the Covered Entity for those activities, Notwithstanding the
foregoing, Covered Entity acknowledges and shall be deemed to have received advanced notice from Business Associate that there are routine occurrences
of: (i) unsuccessful attempts to penetrate computer networks or services maintained by Business Associate; and (k) immaterial incidents such as “pinging”
or “denlal of services” attacks.

Mitigation of Harmfut Effects. Business Associate agrees to mitigate, to the extent practicable, any harmful effect of a use or disclosure of PHI by Business
Associate in violation of the requirements of the Agreement, including, but not limited to, compliance with any state law or contractual data breach
requirements.

Agreements by Third Parties. Business Associate shall enter into an agreement with any subeontractor of Business Associate that creates, receives,
maintains or transmits PHL on behalf of Business Associate, Pursuant to such agreement; the subcontractor shall agree to be bound by the same or greater
restrictions, conditions, and requirements that apply to Business Associate under this Addendum with respect to such PRI.

Access to PHI. Within five business days of a request by a Covered Entity for access to PHI about an individual contained in a Deslgnated Record Set,
Business Associata shall make available to the Covered Entity such PHI for so long as such information is maintained by Business Associate inthe
Destgnated Record Set, as required by 45 C.F.R, 164.524. In the event any.individua! delivers directly to Business Assaciate a requast for access to PHI,
Business Associate shall within five (5) business days forward such request to the Covered Entity.

Amendment of PHI. Within five business days of receipt of & request from a Covered Entity for the amendment of an individual's PH or a record regarding an
individual contained in a Designated Record Set (for so long as the PHI Is maintained In the Designated Regord Set), Business Associate shall provide such
Information to the Covered Entity for amendment and incorporate any such amendments in the PHI as required by 45 C.F.R. 164.526. In the event any
individual delivers directly to Business Associate a request for amendmant to PHI, Business Associate shall within five business days forward such request
to the Covered Entity,

Documentation of Disclosyres. Business Associate agrees to document disclosures of PHI and information related to such disclosures as would be required
for a Covered Entity to respond 1o a request by an individual for an accounting of disclosures of PHI in accordance with 45 C.F.R. 184.528 and HITECH.
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15.

18.

17.

20.

21.

_ . signatures hereof, whether manual, electronic or facsimife.

Within five business days of notice by a Covered Entity to Business Associate that it has received a request for an aceounting of

Accounting of Disclosures.
disclosures of PHI, Business Assoclate shall make available to a Covered Entity information to permit the Covered Entity to respond to the request for an

accounting of disclosures of PHI, as required by 45 C.F.R. 164.528 and HITECH.

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

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

Availability of Books and Records. Business Assoclate hereby agrees to make its Internal practices, books, and records available to the Secretary of the
Department of Health and Human Services for purposes of determining compliance with the HIPAA Rules.

Breach of Contract by Business Assoclate. In addition to any other rights a party may have in the Agreement, this Addendum or by operation of law or in
equity, either party may: i) Immedlately terminate the Agreament if the other party has violated a material term of this Addendum; or I} at the non-breaching
party's option, permit the breaching party to cure or end any such viclation within the tiime specified by the non-breaching party. The non-breaching party’s
option to have cured a breach of this Addendum shall not be construed as a waiver of any other rights the non-breaching party has in the Agreement, this

Addendum or by aperation of law or in equity.

Effect of Termination of Agreement, Upon the termination of the Agreement or this Addendum for any reason, Business Associate shall return to a Covered
Entity or, at the Covered Entity's direction, destroy all PHI received from the Covered Entity that Business Associate malntalns in any form, recorded on any
medium, or stored In any storage system. This provision shall apply to PHI that Is in the possession of Business Associate, subcontractors, and agents of
Business Associate. Business Associate shall retain no copies of the PHI. Business Associate shall remain bound by the provisions of this Addendum, even
after termination of the Agreement or Addendum, until such time as alt PHI has been returned or otherwise destroyed as provided in this Section. For the
avoldance of doubt, de-identified Customer Data shall not be subject to this provision.

Injunctive Reljef, Business Assaciate stipulates that Its unauthorized use or disclosure of PHI while performing sarvices pursuant to this Addendum would
cause irreparable harm to a Covered Entity, and in such event, the Covered Entity shall be entitied to Institute proceedings in any court of competent
Jurisdiction to obtain damages and injunctive relief.

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

Safeguards and Appropriate Use of Protected Health information. Covered Entity is responsible for Implementing appropriate privacy and security

safeguards to pratect its PHI in compliance with HIPAA. Without limitation, it is Covered Entity’s obligation to;

21.1. Notinctude PHI in information Covered Entity submits to technical support personnel through a technical support request or to community suppert
forums. In addition, Business Associate does not act as, or have the obligations of a Business Associate under the HIPAA Rules with respect to
Customar Data ance it Is sent to or from Covered Entity outside ESQ's Software cver the public Internet; and

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

.. Third Party Rights. The terms of this Addendum do not grant any rights to any parties other than Business Associate and the Covered Entity.

Signatures: The signatures to the Agreement (or the document evidencing the parties* adoption thereof] indicate agreement hereto and shafl be deemed
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City of Birmingham Transparency in City Government Disclosure Form

TRANSPARENCY IN CITY GOVERNMENT DISCLOSURE FORM

APPLICABLE TO ALL CITY CONTRACTS AND APPOINTMENTS
NOT GOVERNED BY STATE COMPETITIVE BID LAWS

INSTRUCTIONS:

This form must be fully completed by each individlial, firm, group, agency, non-profit and
other entity (hereinafter referred to as “you” or “Applicant™) seeking to do business with
the City, provide services to the City, enter into a contract or appointment with the City, or

apply for City funding.

Submit completed forms to the Mayor’s Office, 'Third Floor City Hall — Attention:
Internal Audit and Contract Compliance Division. Answer all questions applicable to
you. Respond “Not applicable” or “NA” if a questlon does not apply to you. Attach
additional pages if needed. Completed forms will be submitted to the Birmingham City -
Council along with the Applicant’s proposed contract, appointment and/or funding request.

1. Name of Applicant: ESO Solutions, Inc.

2. Physical Street Address of Applicant: 11500 Alterra Parkway, Suite 100
' Austin Texas 78758

3. Mailing Address of Applicant (if different from street address): n/a

4. Phone Number of Applicant: 866-766-9471

~

5. Key Contact Person for Applicant: Robert Munden ’ .

6. Identify all officers, directors, owners, substantial investors in (5% or more of
Applicant’s stock) and partners of the Applicant:
Zilker Midco, Inc. - — -
Chris Dillie
Cortney Johnson
Ryan Atlas
Stephen Foster
Robert Munden




City of Birmingham Transparency in City Government Disclosure Form

10.

11

12,

13.

Are any of these persons City employees? No.

Are any of these persons related by blood or by marriage to City officials or
employees? If yes, list all pertinent relationships. No.

Identify all key employees or personnel of the Applicant:

Chris Dillie
Cortney Johnson
Robert Munden

Are any of these persons City employees? No.

Are any of these persons related by blood or by marriage to City officials or
employees? If yes, list all pertinent relationships. No.

Has the Applicant ever received City funding, entered into a contract or
appointment with the City, or provided services to the City? Yes

If you answered “Yes” to Question No. 12:

a) State the amount of funds received or amount of the contract or
appointment. Historical unknown. Current ARR $ $138,651.90, Total
Current Booking $ $148,531:90

b)  Describe in detail the work performed, scope of appointment, or purpose
for which the finds were used, and attach supporting documentation such
as receipts and invoices.

Applicant will be hosting the following software for the City :

e Fire Record Management Software

* Asset Management/Checklist Software (with one time Training and
Implementation)



City of Birmingham Transparency in City Governnieni Disclosure Form

s Education Software (EMS1 & FireRescuel Academy with ESO
' Integration Recurring EMS1 & FireRescuel Academy Implementation

and Configuration)

s ESO Fire Software with
- Telestaff Integration
- Fire Incidents CAD Integration
- Fire Setup & Online Training
- One-time Properties/Inspections Data Import
- One-time NFPA 101 - 2015 Codeset
- One-time IFC 2015 - National Codeset
- One-time Fire Incidents NFIRS Data Import

c) Attach a copy of the contract or appointment.
See Attached Quotes

14.  Attach resumes of Applicant’s key personnel. n/a

15.  Attach Applicant’s articles of incorporation if applicable. n/a

16.  Attach Applicant’s 501(c)(3) letter from Intérnal Revenue Service if applicable. n/a
17.  Attach Applicant’s City of Birmingham business license, if applicable. n/a

18.  Describe in detail the work Applicant seeks to perform for the City.
Applicant will be hosting the following software for the City : =

e Fire Record Management Software

o Asset Management/Checklist Software (with one txme Training and
Implementation)

o Education Software (EMS1 & FireRescue! Academy with ESO
Integration Recurring EMS1 & F ireRescuel Academy Implementation
and Configuration)

o ESO Fire Software with '

- Telestaff Integration

- Fire Incidents CAD Integration

- Fire Setup & Online Training '
- One-time Properties/Inspections Data Import

- One-time NFPA 101 - 2015 Codeset

- One-time IFC 2015 - National Codeset
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19.

20,

21.

22,

23,

- One-time Fire Incidents NFIRS Data Import

Identify all sources and amounts of public funding (federal, state and local) the
Applicant has received within the past three (3) yeats.

ESO has over 10,000 clients, the substantial majority of whom are governmental
entities at the federal, state, county or local level.

Has the Applicant ever been suspended or batred from participating in federal
contracts or other federal assistance? If yes, explain.

No.

Has any individual associated with the Applicant ever been suspended or barred
from participating in federal contracts or other federal assistance? If yes, explain.

No.

During the past three (3) years, has Applicant retained, hired or paid any lobbyist,
political consultant or attorney to assist Applicant in its bid to perform work for
the City or obtain a City contract, appointmént or funding? If yes, identify by
individual name, firm name, address and telephone number any such lobbyist,
political consultant or attorney.

No; n/a
Identify any business or firm in which:

a) The Applicant or its key personnel owns 5% or more of the stock;

Zilker Ultimate Topco, Inc.

b) The Applicant or its key personnel serves as an officer or director;

None;-other than controlled affiliates of Applicant.
c) The Applicant or its key personnel is a partner.

None, other than controlled affiliates of Applicant.

Applicant’s failure to file a Transparency in City Government Disclosure Form is
punishable by state or local law to the maximum allowed by law and subject to any
federal penalties required by the U.S. Cade Annotated.
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I declare under penalty of perjury that the Applicant’s answers to each and every
question on the City of Birmingham Transparency in City Government Disclosure

Form are true and correct to my knowledge:

i f
Ll {4
>

Signature

v LY r—

Robert Munden
Print Name

December 2, 2021
Pate

Chief Legal & Compliance Officer
Title/Position with Applicant




Quote Date:  09/22/2021
Customer Name:  Birmingham Fire / EMS
Quote #:  Q-46880
Quote Expiration date:  12/331/2021
ESO Account Manager:  Travis Winzeler

CUSTOMER CONTACT BILLING CONTACT
Customer Birmingham Fire / EMS Payor Birmingham Fire / EMS Address 1808 7th Ave. North
Name Matthew Lamonte Name Joseph "Donald* Birmingham AL, 35203
Richardson
Email matthew lamonte@birmingham  Email josephd.richardson@birmi  Billing Frequency Annual
al.gov nghamal.gov
Phone 205-254-2052 Phane 205-254-2990 Initial Term 12 months

Fire RMS Bundle

FIRE RMS Bundle $79,707.00 } $75,721.65 Recurring

RMS Bundle - ESO Fire Incidents

RMS Bundle - ESO Inspections

RMS Bundle - ESO Properties

RMS Bundie - Personnel Management
RMS Bundle - ESO Hydrants

RMS Bundle - ESO Activities

Assets-Checklist Bundle 100 Vehicles $25,195.00 5 $23,935.25 Recurring

Asset Management and Checkist . S
Training and Implementation 100 Vehicles $2,995.00 2,995 0 $0.00  Onetime

EMS1 & FireRescted Academy with =0 - .
ESO Integration ) 650 Employees $36,400.00 {$0.00) $36,400.00 Reecurring
EMS1 & FireRescuel Academy- 650 Employees $2.500.00__ {$000) $2,500.00 Oneime

Implementation and Configuration--

Telestaff Integration 55000 Incidents $2,595.00 1 $0.00) $2,595.00  Recurring

Fire Incidents CAD Integration 55000 incidents $3,995.00 {$3.295.00) $0.00  Recurring
Fire Setup & Online Training 12 Sessions $7,140.00 1 §7,140.00) $0.00 One-time
Properties/Inspections Data import 32 Stations $7.040.00 {57,040.00) $0.00 One-time
NFPA 101 - 2015 Codeset 32 Stations $3,440.00 {$0.00) $3,440.00 One-time
IFC 2015 - National Codeset 32 Stations $3,440.00 {$0.00) $3,440.00 One-time
Fire Incidents NFIRS Data Import 55000 incidents $10,995.00 {310,925.00) $0.00 One-time

“*Additional fees may be applied by Customer's billing or CAD vendor for certain integrations.or.intedaces, snd Customer is encouraged to
discuss this-with the applicable vendor.



Quote Date:  09/22/2021
Customer Name Birmingham Fire / EMS
Quote #:  Q-46880
Quote Expiravion date.  12/31/2021
ESO dccount Manager:  Travis Winzeler

T
L D

Personnel Management Data .
Migration 650 Employees $500.00 / $500.00 One-time

Total Recurring Fees $ 147,892.00
Total One-Time Fees $ 38,050.00
Discounts $ )

TOTAL FEES $ 148,531.20




Quote Date:  09/22/2021
e Customer Name:  Birmingham Fire / EMS
Quote #: Q46880
Quote Expiration date:  12/31/2021

ESO account Manager:  Travis Winzeler

TERMS AND CONDITIONS:

1. If the Customer indicated above has an ESO Master Subscription and License Agreement
(MSLA) dated on or after February 20, 2017, then that MSLA will govern this Quote. Otherwise,
Customer intends and agrees that this Quote adopts and incorporates the terms and conditions of
the MSLA and associated HIPAA business associate agreement hosted at the following web
address, and that the products and services ordered above are subject thereto:

hitps://www.eso.com/legakterms/
2. The Effective Date of this Quote shall be the final date of signature.
3. Customer shall be responsible for the payment of all Fees listed herein. If Customer has
elected to use a Third Party Payor (as indicated above as Payor) and such party has executed an

appropriate agreement with £SO, ESO shall accept payment of Fees from
such Third Party Payor.

Birmingham Fire / EMS

Signature:

Print Name:

Title:

Date:

For Fire, Personnel Management, Asset Management/Checklist, Education, the following payment

‘terms apply:
- “Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due

~~on the anniversary. - e



Quote Date:  09/22/2021
Customer Name:  Birmingham Fire / EMS
Quote #. Q-46880
Quote Expiration date:  12/31/2021
£50 Accoun: Manager:  Travis Winzeler

IFC 2015 - National Codeset Complete set of IFC 2015 codes to be used within the inspections application.

Fire Incidents NFIRS Data import Data migration from previous RMS platform,
NFPA 101 - 2015 Codeset

Properties/Inspactions Data  Data migration of Properties data and inspection teports into ESOs Properties and Inspections applications from a previously
Import used RMS.
Telestaff Integration Integration with Telestaff Rostering to place staff on the appropriate calls.

Allows for integration of CAD data into the FIRE application. Ongoing maintenance included. Additional fees from your CAD
vendor may apply.
Fire Setup & Online Training Setup and Webinar Training Session for ESO Fire.

RMS Bundle - ESO Fire Incidents includes Auto EHR-import or Auto-CAD import, federal NFIRS data reporting, software updates and upgrades.
Includes the ability to manage muftiple code sets, using those to developed customized Check-lists for inspections. The
RMS Bundle - ESO Inspactions application allows you to schedule, manage, execute and finalize inspections as well as reschedule any required follow up

inspections.
Includes CAMEQ integration, Pre-Plan view, Stores property and occupant history {presence of chemicals and tanks, Incidents,

and previous inspections).
RMS Bundle - ESQ Hydrants Inventory and document testing and status of hydrants.

Fire Incidents CAD Integration

RMS Bundle - ESO Properties

gmig:;g::é fgs g‘gte:gvitles - Fire Application for tracking non-response activities, including Operations and Community Risk Reduction and Daily Log.

Personnel Management

R S

Personnel Management Data  Migration of Information in Personnel Management that includes Demographics, Training Classes, Certifications, and Drivers
Migration License information.

hRA'::a ggzvneeite - ESO Personnel Includes tracking of Training classes, certifications, credentials, immunization records. Discounted as a part of the RMS Bundle.

Asset Management/Checklist

S D

Assets-Checklist Bundle Web-based asset management and apparatus checklist for Fire and EMS.
Asset Management and Checklist - Training and configuration to include; group admin training, agency specific web-based sessions, online training and pre-
Training and implementation recorded end user training. =

Education

EMS1 & FireRescuel Academy . . " i . N
with ESO integration Track and report tra:mng»and access to accredited CAPCE and NFPA standards online courses, with E?T@_grauon. B

EMS1 & FireRescuel Academy- : , .
implementation and Configuration Implementation and Configuration of EMS1 and FireRescuel Academy.



Quote Date:  11/16/2021
Customer Name:  Birmingham Fire / EMS
Quote #: Q-51027
Quote Expiration date:  12/31/2021
ESO Account Manager:  Travis Winzeler

CUSTOMER CONTACT BILLING CONTACT
Customer Birmingham Fire / EMS Payor Birmingham Fire / EMS Address 1808 7th Ave. North
Name Matthew Lamonte Name Joseph "Donald” Birmingham AL, 35203
Richardson
Email matthew.lamonte@birmingham  Email josephd.richardson®birmi  Billing Frequency Annual
al.gov nghamal.gov
Phone 205-254-2052 Phone 205-254-2820 Initial Term 12 months

Fire RMS Bundle

-
-~

L2l

FIRE RMS Bundle $79,707.00 ($3,985.28) $75,721.65 Recurring

RMS Bundle - ESO Fire Incidents

RMS Bundle - ESO Inspections

RMS Bundle - ESO Properties

RMS Bundle - Personnel Management
RMS Bundie - ESO Hydrants

RMS Bundle - ESO Activities

Telestaff Integration 55000 incidents $2,595.00 (30,00} $2,595.00  Recurring
Fire Incidents CAD Integration 55000 Incidents $3,995.00 { $3,995.00) $000  Recurring

Education

TSN u 4 E . |
EMS1. & FireRescuel Academy with ; . =
ESO Integration BSOEmPicyees - $36,400.00 £50.00) $36,400.00  Recurring

Assets-Checklist Bundle 100 Vehicles $25,195.00 {$1.259.75) $23,935.25 _ Recurring

*Additional fees may be applied by Customer's-billing or CAD vendor for certain integrations or interfaces, and Customer is encouraged-to——- — -
discuss this with the applicable vendor, T



Quote Date:  11/16/2021
Customer Name:  Birmingham Fire / EMS
Quote #:  Q-51027
Quote Expiration date:  12/31/2021
ESQ Account Manager:  Travis Winzeler

Total Recurring Fees $ 147,892.00
Total One-Time Fees $ 0.00
Discounts $ (9,240.10)
TOTAL FEES $ 138,661.90




11/16/2021

Quaote Date:
es o Customer Name:  Birmingham Fire / EMS
Quote #: Q51027
Quote Exprration date:  12/31/2021

ESQ Account Manager:  Travis Winzeler

TERMS AND CONDITIONS:

1. If the Customer indicated above has an ESO Master Subscription and License Agreement
(MSLA) dated on or after February 20, 2017, then that MSLA will govern this Quote. Otherwise,
Customer intends and agrees that this Quote adopts and incorporates the terms and conditions of
the MSLA and associated HIPAA business associate agreement hosted at the following web
address, and that the products and services ordered above are subject thereto:

https://www.eso.com/legal-terms/
2. The Effective Date of this Quote shall be the final date of signature.
3. Customer shall be responsible for the payment of all Fees listed herein. If Customer has

elected to use a Third Party Payor (as indicated above as Payor) and such party has executed an
appropriate agreement with ESO, ESC shall accept payment of Fees from
such Third Party Payor.

Birmingham Fire / EMS

Signature: -

Print Name: - -

Title: ] -

Date: B

For Fire, Personnel | Management, Asset Management,/Checklist, Education, the following payment

terms apply: )
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with récurring fees due

on the anniversary-—— -+ —



Quote Date:  11/16/2021
Customer Name:  Birmingham Fire / EMS
Quote #: Q51027
Quote Expiration date:  12/31/2021
ESO Account Manager:  Travis Winzeler

Telestaff Integration
Fire Incidents CAD Integration
RMS Bundle - ESO Fire Incidents

RMS Bundle - ESO Inspections

RMS Bundie - ESO Properties

RMS Bundie - ESO Hydrants

RMS Bundte - ESO Activities - Fire
and Fire/EMS Agencies

EMS1 & FireRescuel Academy
with ESO integration

Integration with Telestaff Rostering to place staff on the appropriate calls.

Allows for integration of CAD data into the FIRE application. Ongoing maintenance included. Additional fees from your CAD
vendor may apply.

Includes Auto EHR-import or Auto-CAD import, federa! NFIRS data reporting, software updates and upgrades.

Includes the ability to manage multiple code sets, using those to developed customized Check-lists for inspections. The
application allows you to schedule, manage, execute and finalize inspections as well as reschedule any required follow up

inspections.
Includes CAMEQ integration, Pre-Plan view. Stores property and occupant history (presence of chemicals and tanks, incidents,

and previous inspections).
Inventory and document testing and status of hydrants.

Application for tracking non-response activities, including Operations and Community Risk Reduction and Daily Log.

Track and report training and access to accredited CAPCE and NFPA standards online courses, with ESQ integration.



