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SECOND ADDENDUM TO FIRSTWATCH SOFTWARE LICENSE AGREEMENT

This Second Addendum to the FirstWatch Software License Agreement is entered into
this day of , 2012, by and between Stout Solutions, LLC (“Stout”) and
the Board of Sedgwick County Commissioners (“Caunty™).

WHEREAS, on June 27, 2003, Stout and the County entered into FirstWatch Software
License and Support and Maintenance Agreement and an Addendum to FirstWatch Software
License Agreement (“License Agreement and Addendum™); and

WHEREAS, Stout and the County agree that the foregoing License Agreement and
Addendum should be amended by this Second Addendum.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties hereto agree that the foregoing License Agreement and Addendum (attached hereto as
Attachment A) shall be amended as set forth herein and by Exhibits 1, 2 and 3 (attached hereto
and made a part hereof). In the event of a conflict between the terms of Attachment A and this
Second Addendum, the terms of this Second Addendum shall control, and all other terms and
conditions of Attachment A shall remain in full force: and effect.

IN WITNESS WHEREOQF, the undersigned have executed this Second Addendum the
day and year first above written.

SEDGWICK COUNTY
ATTEST:
Tim R. Norton, Chairman, Board of County
Kelly B. Arnold, County Clerk Commissioners of Sedgwick County
APPROVED AS TO FORM ONLY: |
P a ' ;z —
inifer Maghiia Z V4

Deputy County Counselor

STOUT SOLUTIONS, LL

~— ~—_

Todd Stout, President e
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EXHIBIT |

1.1 Overview of FirstWatch Project Deliverables

Sedgwick County EMS currently a live FirstWatch deployment in Wichita, KS has requested pricing to
deploy the new clinical module - FirstPASS to the existing site hicense. This document describes the
proposed scope of the project; some included modifications and projected timelines where applicable.

Please refer to Addendum A that defines the revisad partnership pricing proposal and a listing of the
components included.

Please refer to the FirstPASS Timeline for additional details related to deployment tasks and estimates
far completion.

1.1.1  FirstWatch Deliverables
This project proposes the following FirstWatch deliverables:
1) FirstPASE Clinical Module Add On

Technological advances have given Emergency Medical Service (EMS) agencies an ever incraasing
amount of data from call-taking (dispatch) and electronic patient care reporting and clinical systems
usgd to respond to and care for their pre<hospital patients. Yet most EMS agencies have less time
and far fewer resources to review the data from those ever expanding dispatch, ePCR and clinical
data systems to identify opportunities for improvement, ‘

Some EMS agencies have felt farced to review fewer calls, ePCR & clinical records due to the sheer
volume of data and limited human resources, while others are attempting to review a higher
percentage of their EMS clinical data using home-grown approaches and tools. The overarching goal
of EMS (Administrators, Public & Private EMS Providers, EMS Medical Directors and Risk
Management teams) is to have a tool that provides automated analysis of ePCRs for clinical
indicators, and guality measures designed to improve patient outcomes based on agency specific
measurements,

FirstPASS is & near realtime clinical measurement and protocol monitaring tool designed to watch
for deviations in expected treatments to medical protocols. Web based and flexible in design,
FirstPASS is a workflow driven tonl that is highly customizable to meet the unigue needs of the
various stakeholders throughout the orgapization with access anywhere there is Internet
connectivity,

The goal of FirstPASS is to get critical information into the hands of key stakeholders as soon as
possible related to patient care outcomes and expacted results, This can all be done by the tools
that are bundled within FirstPASS or in combination of other FirstWatch tools that are in place
today. '

FirstPASS uses data that is gathered in FirstWatch trigaers (bundled in this proposal). These triggers
are highly configurahble and can also be designed to alert when criteria is outside of expectad if so
desired. Below are the types of triggers used in association with FirstPASS:

1) Sentinel / Clinical Events
2} Clinical Measures
3) QA/QJ Research Protocol Triggers (please refer to sectlon 1,32 for Glossary af terms)
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Clinical Measure Triggers

The triggers listed below were discussed as clinics] measures that would be a helpful starting
point by the team at Sedgwick County EMS, o establish a baseline performance metrics related
to patient outcomes. Clinical Measure triggers can be configured to work as standalone triggers
and can be loaded into the FirstWateh dashboard and/or workspace or in ¢onjunction with or
without FirstPASS.

These triggers can ba modified upon project kickoff or throughout implementation. The
discussed triggers include:

= Sedgwick EMS - STEMI1 Primary

= Sedawick EMS - Bystander CPR

» Sedgwick EMS - First Responder AED

»  Sedeawick EMS - Airway Capnography Use

» Sedgwick EMS - Improved 5p02

« Sedgwick EMS - Airway Capnography Repeat
+ Sedewick EM5 - TRAUMA Fast Triage

« Sedgwick EMS - TRAUMA Vitals

v Sedgwick EMS - TRAUMA Alert

»  Sedgwick EMS «Combitube/ ETT Success rate
o Sedgwick EMS - Cardiac Arrest ROSC rate

¢« Sedegwick EMS - Patient Refusal

All measurements above will have the filtering capabilities to measure from a system wide view,
or filter down to the clinician level if desired.

The proposed pricing includes (10) Clinical Measure triggers. Upon approval from the Sedgwick
County EMS team, a kick off meeting will be scheduled to confirm which clinical measures will
be developed for this project. .

Protocol Triggers

Protocol tricgers are used exclusively with FirstPASS and are used to automate Quality
Assurance and Quality Indicators along with monitoring clinical protocals. These triggers are
typically built around very complex business logic. Bundled with a reporting package the agency
will have the ability to report by cne or many protocol(s) from a system wide perspective, or
have the ability ta drill down to report by region, by shift, by provider (clinician scorecard
approach). '

The protocol triggers listed helow were discussed as conceptual until the project kicks off and
tan be changed to other rmeasures &4 needed prior to implementation, Below is a list of
protocols far consideration:

Bdsd5
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1. Narcotic Usage
2. High Level System usage
b. Provider/Clinician usage
2. Medication Errors
a.  High Level System usage
b. Provider/Clinician usage
3. CMS / Hospital Measures
a. Maedication Reconciliation -
b, Diabetic Monitoring
¢.  Hospital Re-admissions
d. Fall Prevention

Discussed in more detail, the below listed protocals were identified to have quality indicators
key to affecting patient outcomes that could benefit the system to start soongr than athers. The
flexibility of the FirstWatch tool allows the agency to adjust what protocols to deploy and
measure, based upon what is important for the agency at the time of the project kick off.

1.0 STEMI—Key Driver: Stregmfined rapid tringe ond tronsfer of potients suggestive of
myocardial ischemia,

Qutromes Related Objectives:

1.1 90% or greater of all ST-elevation myocardial infarction (STEMI) calls will have a tatal on
scene time of 15 minutes or less. ‘

1.2 95% or greater of all STEMI patients will have ASA administration prior to transport to the
hospital (*or documentation of offer / declination in the patient record).

1.3 95% or greater of all fiekl diagnosed STEMIs will have results ¢communicated to receiving
hospital prior to arrival. (if recorded)

2.0 CARDMAC ARRESTS—Key Driver: Improve survival for out-of-hospital cordiac errest victims
in Sedgwick Co.

Outcornes Related Dbjectives:

2.1 95% or greater 911 calls that refer ta cardiac arrest will atternpt to initiate by-stander CPR,
and document accordingly.

2.2 50% or greater cardiac arrest calls will result in AED placement by first responder, after
initial round of CPR, when EMS has still not made patient contact. {This megsurement is
dependent upon the refighility of the supporting duta) :

Pracedure Related Objectives:

24 Continved use of CAD and ProQA, including documenting when by-stander CPR is
attempted and implemented via dispatch. (if documented)
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2.5 BCLS urban first response times meet standards of 4 minutes or less 90% of time,

3.0 AIRWAY--Key Driver:  Enhanced critical airway ossessment, moanagement, ond
documeniation.

Qutcomes Related Obiectives: (Several clorificatinon elements will need to be discussed prior to
implementing the airwoy protocol)

3.1 95% or greater usage of waveform Capnography with invasive airway (CBT, ETT} patients.

3.2  90% or greater documentation in usage of Capnography, including printing ETCO2 wave
forms upon inttiation of the device and at appropriate intervals, such as upon initial placement,
after any patient move (including just prior to movement out of ambulance at receiving
hospital) or with any change in patient status.

3.3 90% or greater of all patients in severe raspiratory distress (triage red), as demonstrated by
Sp02 < 90% and or respiratory rate <10 or >30 upon initial evaluation will receive successful
airway management efforts, as evidenced by Sp0O2 295% at hospital arrival.

4.0 TRAUMA Kevy Driver; To diminish the impace of critical troumatic infury through expeditious
pre-hospital patient assessment and management.

Outcomes Related Dbiectives: (Severol clarification elements er need to be discussed prior to
implementing the Trouma pretocol)

4.1 90% of the time or greater critical traume patients will be provided an initial trisge level
within 3 minutes by first unit arriving on scene, which will be logged by 911 Dispatch, according
to the CDC Field Triage Guidelines (*in the event of a stand-off situation, the 3 minutes will he
from the point of scene safe).

4.2 95% of the time or greater, the patient assessment of trauma documentation will include
vital signs according to protocel (GCS, respiratory rate, systolic blood pressure and pulse).

4.2 95% of the time or greater & level Red trauma 1* alert will be initiated by EMS to 911
Dispatch for activation no less than 10 minutes before patient arrival* and 911 Dispatch will
place the cali to the correct receiving hospital within 60 seconds (*if travel time <5 min).

4.4 95% of the time or greater level Red traumas are being transported to the appropriately
designated hospital.

The proposed pricing includes (4) QA/QI Research protocol triggers (used within FirstPASS).Upon
approval from the Sedgwick EMS team, a kick off meeting will be scheduled to confirm the
protocols to develop.

CARES Registry information - If possible, Dr. Braithwaite would like the ability to have the
CARES registry data ingested into the Firstwatch system. Until we know if CARES has the
capability of sending this information to FirstWatch related to patient outcomes transported to
Via Christi or Wesley, we will deploy a form that will allow key CARES data elements to be
recorded in FirstWatch and provide g reporting mechanism to export that data when needed.
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4) Reports

Included with the FirstPASS module are (5) reports. These reports will he customized based
upon the protocols that are chosen from the customer. In part with the partnership pricing the
customer will work with the FirstWatch team to assist in the design of the standard packaging.
As discussed previously, all reports will be made availabla to report on an overall system view,
region, shift, by protocol, by protocol test and down to the clinician level as long as the data
supports the reguested elements.

Time to define these reports will most likely octur after the project kick off meetings and once
the protocols are in place so the user will have access to the data to determine what is possible.
These reports should be designed to assist with monitoring QA/Q indicators, patient outcome
analysis, and research and/or publication documentation,

5) Adding (5) Data Elements for Via Christi and Wesley Hospitals

Additional data elements are needed from both the Via Christi and Wesley data sets to enhance
the overall project relsted to patisnt outcomes,

Sedgwick County EMS will wark with the IT departments from both hospitals to request the new
data elements listed below. FirstWatch will participate as requested on any conference calls
with the Hospitals IT groups ta agsist in gaining access o this new data.

These requested data elements include:

»  Was the patient admitted fram the ER, or discharged to another location in the hospital
o If so, where was the patient admitted 1o

¢ Canadian Triage and Acuity Scale (CTAS Score)

* |CD-9 discharge diagnosis (one or many)

s Patient length of Stay

Once the new dats has been made available to FirstWatch, we will develop a mechanism to
incarporate the additional data elernents and modify the exlstmg drill down views to include the
data elements listed above,

6) Modifications to the Drilldown for Via Christi (HL7) data

Sedgwick County EMS has requested a simplified view for the drill down currently in place for
Via Christi HL7 data,

This change is covered under the current suppoart agreement and there are no additional costs
for this request. This has been added for documentation purposes since there are quite a few
changes in progress.

Additionally, once the (5) new dsta glements have been added to the hospital data feeds (# 2
above), the drill downs far both hospitals wull ke modifiad to incorporate this new information
at no additional cost to the client,
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7) Research Trigger or FTP data maver

An important component of this project is the ability to output key data elements outside of
FirstWatch for additional data analysis (potentially Kansas University). The FirstWatch
automated FTP data mover is 2 tool designed to send data on a pre-determined schedule such
as once a day or as frequently as every few minutes based upon the agency’s needs.

11.2 FirstWatch Glossary of Terms
FirstWatch Standard Trigger

A FirstWatch Trigger is a representation of data basad on a set of criteria with ane or more analytical
methods applied. Triggers generally are geared around sreas of focus or pain point measurements that
an agency is monitoring. Triggers are designed to pull data from one or many data sources. Typically
data is consumed as Events. Each Event is uniguely ident:fied (e.g. event ID) and has an Event Date-Time
stamp. Each event can he supplemented with additional event information (e.g. event location
information, event comment, ete). Trigger criteria is based on the event infarmation gathered from the
data.

A FirstWatch user can view and run ad-hoc data analysis by logging on to the FirstWatch Subscriber web-
site. Some Triggers can be canfigured to send alerts (such as emails) when a set of alerting criteria are
met. Triggars can ke used to monitor many things and be configured to use one gr many analytical
rmethods.

Example of Trigger Types includes:

» Early Event Detection — Syndromi¢ Surveillance

When detecting a possible threat or other gualifying trend, the system alerts authorized users
by sending summary charts, & map showing the distribution of suspicious events, and other
details, all via e-mail, pager ar fax. Users can then use this information to detarmine the nature
and significance of the trend and, if necassary, take appropriate steps to protect the public,

Examples include: Regional Influenza, ILI and Flu, Carban Wonoxide, Respiratory or Gastro
intestinal events. '

» Situational Awareness & Data Intelligence
FirstWatch detects hidden patterns and trends that could indicate potential suspicious activity,
such as reports of suspicions packages coming in simultaneously from specific high-threat areas,
OF sUsRIcious persoh reports at multiple high-visibility locations.

High profile location sentinel, Anthrax, MCl, County wide situational awareness



L7978l B3 47 Jle383TeaT W0 COUNSELOR FaGE B9/45

» Performance & Operational KPI Monitoring

FirstWatel' s aperational monitoring capabilities allow users to unlock patterns hidden in
husinass data and identify trends before gaining momentum. Real-time trend detection allows
users access to information typically not seen until running reports at the next guarterly or
monthly interval. By then, it's often too late to capitalize on a good trend or mitigate a bad one.

Call Taker/ Dispatcher Processing times, Chute times, Response Times, Hospital Drop Times

» Clinical Measure NMenitoring (with or without FirstPASS
Whether manitoring complisance rates, quality assurance, quality Indicators, or any other critical
metric, FirstWatch allows users to be trend-proactive, rather than trend-reactive. These types of
triggers are generally complex measurements using one or many data sourges to monitor

quality indicators reélated to improving patient care,

= Quality Improvement / Research Protocol Monitoring (FirstPASS Only)

Protocal specific trigeers are designed to evaluate the patients primary/secondary impression
matched against the loeal, county or state protocols and monitor for deviations in expected
treatment, outcomes, or reguired actions. Used exclusively with FirstPASS focusing on improving
pre-hospital petient care and providing our FirstWatch customers with an essential tool to
enable them to automatically / programmatically audit medical protocol compliance within pre-
hospital clinical data.
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ATTACHMENT A G4OLY-Y%

ADDENDUM TO FIRSTWATCH SOFTWARE LICENSE AGREEMENT

This Addendum to the FirstWatch Software License Agreement is entered into
this_ . day of . , 2003, by and between Stout Solutions, LLC ("Stout™) and
the Board of Sedgwick County Conumissioners ("County™).

WHEREAS, Stout and the County agree that the foregoing license agreement
should be amended by this addendum.

NOW. THEREFORE, in consideration of the mutual covenants contained
herein, the partics hercto agree that the foregoing license agrecment {Attached
Hereto as Exhibit A) shall be amended as set forth herein, and in the event of a
contlict between the terms of Exhibit A and this addendum, the terms of this
addendum shall control, and all other terms and conditions of Exhibit A shall
remain in full force and effect.

NOW, THEREFOQRE, in consideration of the mutual covenants contained
herein, the parties hereto agree that the formal proposal dated Apnl 16, 2003 and
its attachments L 1 and (11 (Attached Hereto as Exhibit B) and all terms and
conditions therein are incorporated hercin by ceference, to the extent they are not
m conflict with this addendom, and in the event of a confliet between the tenms
ol Exhibit B and this addendurm, the terms o the addendum shall control, and all
other terms and conditions of Exlubit B shall remain in full force and cffect.

1. AUTHORITY TQ CONTRACT.

A. Affirmation of Legal Authority.  Stout assures it possesses legal avthority to
perform servives and sign this license agreement and addendwm: that resolution,
mation or simtlar action has been duly adopted or passed as an official act of Stout's
governing body, awtbhorizing 1he signing of this license agreament and sddendum.
including all understandings and assurances eontained therein, and dirceting and
authorizing the person idemtificd as the official representative of Stout to awt in
connection with the lieense agreemunt and addendum and to provide such additional
informution as may be reguired,

B. Required Documentation. Stout shall funish ovidence of authority to transact
business in Kansas, in the form of o Cortificate signed by the Kansas Secretary of
State: and 2) a copy of the Corporation Resolution evideneing the authority o sigm
the Contract Documents, oxecuted by the Corporation’s Sceretary or Assistant
Sccretary.

P 1 o0 %)
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ATTACHMENT A

INDEPENDENT CONTRACTOR RELATIONSHIP.

Tt is agreed that the legal relationship between Stout and County is of a contractual nature,
Both parties assert and believe that Stout is acting as an independent contractor in providing
the services and performing the: duties required by County hereunder. Stout is at all times
acting as an independent contractor and not as an officer, agent, or employee of County, As
an independent contractor, Stout, and employees of Stout, will not be within the protection or
coverage of County's worker's compensation insurance, nor shall Stout, and employees of
Stout, be ¢ntitled to any current or future benefits provided to employees of County. Further,
Counry shall not be responsible for withholding of social security, federal, and/or state income
tax, or unemployrent compensation from payments made by County to Stout. Stout shall
supply all labor, equipment, supplies and materials necessary to complete the required
services, at Stout’s sole expense.

PERSONNEL.

A, Qualified Personnel. Stout represents that it has, or shall secure at its own expense,
all personnel required in performing the services under the license agreement and
addendum. Such personnel shall not be employees of or have any other contractuat
relationship with County. All personnel engaged in the work shall be fully qualified
according to the laws of the State of Kansas and the provisions of this license
agreement and addendum

B. Minimum Wages, Stout will comply with the minimum wage and maximum hours
provisions of the Federal Fair Labor Standards Act.

C.  Employee Conflict of Interest. Stout shall establish safeguards to prohibit
employees from using their positions for a purpose that is or gives the appearance of
being motivated by a desire for private gain for themselves or others, particularly
those with whom they have family, business, or other ties,

PROHIBITION OF CONFLICTS OF INTEREST,

A.  Tnterest of Public Officials and Others. No officsr or employee of County, no
member of its governing body, and no other public official who exercises any
functions or responsibilities in the review or approval of the undertsking or carrying
out of this license agreement and addendum shall participate in any decision relating
to this license agreement and addendum which affects such person's personal interest
or the intevest of any corporation, parthership, or association in which such person is
directly or indirectly interested; nor shall any officer or employee of County or any
member of its governing body or other public official have any interest, direct or
indirect, in this license agreement and addendum or the proceeds thercof

B.  Interest of Stout. Stout covenants that it presently has no interest and shali not

acquire any interest, direct or indirect, which would conflict in any manner or degree
with the performance of services required to be performed under this license

$7
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7.

ATTACHMENT A

agreement and eddendum,

C. Notice to Bidders, Requests for proposal or invitations for bid issned by Stout to
implement this license agreement and addendum will provide notice to prospective
biddess that County's conflict of interest provision is applicable and that prospective
bidders who develop or draft specifications, requirements, statements of work and/or
RFP's for a proposed procurement shall be excluded from bidding or submitting a
proposal to compete for the award of such procurement.

CASH BASTS AND BUDGET LAWS,

The right of the County to enter into this license agreement and addendum is subject to the
provisions of the Cash Basis Law (K.5.A. 10-1112 and 10-1113), the Budget Law (K.S.A.
79-2935), and other laws of the State of Kansas, This license agreement and addendum shall
be construed and interpreted 50 as to ensure that the County shall at all times stay in
conformity with such laws, and as a condition of this license agreement and addendum the
County reserves the right to urilaterally sever, modify, or terminate this license agreement and
addendum at any time if, in the opinion of its legal counsel, the license agreement and
addendum may be deemed to violate the terms of such laws.

RECORDS, REPORTS AND INSPECTION.

A.  Documentation of Costs. All costs incurred by Stout for which Stout purports to be
entitled to reimbursement shall be supported by properly executed payrolls, time
recards, invoices, contracts or vouchers, or other official documentation evidencing in
proper detail the nature and propriety of charges. All checks, payrolls, invaices,
contracts, vouchers, orders or other accounting documents pertaining in whole or in
part to this license agreement and addendum shall be clearly identified and readily
accessible to both parties to this license agresment and addendum.

B.  Maintenance of Records. Except as otherwise authorized by County, Stout shall
retain such documentation for a period of three (3) years after receipt of the final
expenditurs report under this license agreement and addendum, unless action,
including but not limited to litigation or audit resolution proceedings, necessitate
maintenance of records beyond this three (3) vear period.

C.  Stout’s Purchasing Procedure, Stout certifies that it does not practice any form of
diserimination based on race, ethnic origin, gender or religion or disability in its
purchasing procedures. Stout agrees to make available 2 written description of its
purchasing procedures if requested by County.

METHOD OF BILLING AND PAYMENT. 4’5

Pugr: 3 of9
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A. Billing Procedures. Stout agrees that billings and payments under this license
agreement and addendum shall be processed in accordance with established
budgeting, purchasing and accounting procedures of Sedgwick County, Kansas,
Subject o the maximum amount of compensation prescribed herein, payment shall be
made after receipt of billing, and the amount of payment shall not exceed the
tnaxitnutn amount allowed by this licenge agreement and addendum.  Any bills and/or
invoices submitted by Licensor for on-site work must be sufficiently detailed to show
hours worked, the name of the employee who performed that work, and the nature of
the work performed. Any expenses billed to the county hereunder for on site work of
Licensor shall not exceed |5% of labor hours invoiced for that work, unless approved
in writing, m advance of the work, by Sedgwick County.

B,  Support Documentation. Billing shall be supported with documentation required lry
County including, but not necessarily limited to, that documentation described in
Section 6.A., above.

C.  Reimbursement Restrictions. Payments shall be made to Stout only for items and
services provided to support the license agresment and addendum purpose when such
items and services are specifically authorized by this license agreement and addendum.
County reserves the right to disallow reimbursement for any item ar service billed by
Stout if County believes that such item or service was not provided to support the
license agreement and addendum purpose or was not authorized by the license
agreement and addendum.

D. Pre-disbursement Requirements. Stout must provide to County the documentation
required pursuant to this license agreement and addendum prior to any disbursements
being made by County to Stout.

E.  Mailing Address, Payments shall be mailed to Stout's address as set forth herein.

LICENSES AND PERMITS,

Stout shall maintain all licenses, permits, certifications, bonds, and insurance required hy
federal, state or local authority for carrying out this license agreement and addendum. Stont
shall notify County immediately if any required license, permit, bond or insurance iy canceled,
suspended or is otherwise ineffective. Such canccllation, suspension, or other ineffectiveness
may form the basis for immediate revacation or cancellation of thig license agreement and
addendum by County, it County's discretion.

ASSICNMENT.

Neither this license agreement and addendum nor any rights or obligations hereunder shall be
assigned or otherwise transferred by either party without the prior written consent of the
other, ' .

91
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SUBCONTRACTING,
None of the work or services covered by this license agrcement and addendum shall be

subcontracted without the prior written approval of County. All approved subcontracts must
conform to applicable requitements set forth in this license agreement and addendum.

COMPLIANCE WITH APPLICABLE LAWS, SERVICE STANDARDS AND
REQUIRED PROCEDURES,

A,

Service Standards and Procedures. Stout shall perform the services set forth in this
Bicense agreement and addendum in compliance with applicable standards and
procedures specified in Stout’s request for proposal dated April 16, 2003 and all
addenda and amendments and other supplements thereto, all of which documents
cover the specific purpose, goals amd objectives of this license agreement and
addendurm.

Governing Law, This license agreement and addendurn shall be interpreted under
and governed by the laws of the state of Kansas, without reference to its conflict of
laws principles.  Any legal action brought conceming this license agreement and
addendum or any dispute hereunder shall be brought only in the courts of the State of
Kansas, in the county of Sedgwick, or in the federal courts located in such state and
county. Both parties submit to venue and jurisdiction in these courts. In the event
that an action or claim arises outside of the exclusive jurisdiction specified herein
which names County as a party, Stout agrees to initiate, consent to and/or cooperate
with any and all efforts to remove the matter to the exclusive jurisdiction named
herein, or otherwise to take any and all reasonable actions to achieve County’s
objectives of this provision.

Compliance With Law, Stout shall comply with all applicable local, state and
federal laws and regulations, in carrying out this license agreement and addendum,
regardless of whether those legal requirements are specifically referenced in this
license agreement and addendum, ‘

EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION,
Int carrying out this licenge agreement and addendum, Stout shall comply with K.5.A. 44-1001

& 5eq.

A,

Stout shall observe the provisions of the Kansas act against discrimination and shall
not discriminate against any person i the performance of work under this license
agreement and addendum beeause of race, religion, cclor, sex, disability, national
origin, or ancestry.

In all solicitations or advertisements for employees, Stout shall include the phrase
"egual opportunity employer” or a similar phrase to be approved by the Kansas

FAGE  1E/45
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Hutnan Rights Commission.

If Stout fails to comply the provisions of K.S.A. 44-1031, requiring reports to be
submitted to the Kansas Human Rights Corunission when requested by that
Commission, Stout shall be deemed to have breached this license agreement and
addendum and it may be ¢canceled, terminated or suspended, in whole or in part, by
County.

1f 8tout is found guilty of a violation of the Kansas act against digcrimination under a
decision ar order of the Kansas Human Rights Commission which has becorme final,
Stout shall be desmed to have breached this license agreement and addendum and it
may be canceled, terminated or suspended, in whole or in part by County.

Stout shall inchude the provisions of paragraphs A through D inclusively of this
section it every subcontract or purchase order 0 that such provisions will be binding
upon such subcontractor or Stout.

TERMINATION OF LICENSE AGREEMENT AND ADDENDUM.

A

Termination for Cause. If Stout shall fail to fulfill in a timely and proper manner its
obligations under this license agreament and addendum, or if Stout shall violate any of
the terms, covenanis, conditions, or stipulations of this license agreement and
addendum, County shall thereupon have the right to terminate this license agreement
and addendum by promptly giving written notice to Stout of such termination and
specifying the reasons for the termination and the effective date thereof A breach
shall include, but not be lindted to, faihire to comply with any or all items contained in
this license agreement and addendum and any appendlces exhibits or amendments
thereto, if any.

Notwithstanding the above, Stout shall not be relieved of liability to County by virtue
of any breach of this license agreement and addendumn by Stout and County may
withhold any payments to Stout for the purpose of set offuntil such time as the exact
amount of damages due County from Stout are determinzd.

Termination for Convenience, County may terminate the licensg agreement and
addendum in whole or in part, upon thirty (30} days written notice to Stout, stating
the effective date of the termination for convenience.

Payment Upon Termination. Ifthis license agreement and addendwim is terminated
in whole or by County, Stout shall be paid for work satisfactorily completed pursnant
to all terms of the license agreement and addendum.

HOLD HARMILESS.
To the fullest extent permitted by law, Stout agrees 1o defend, pay on behalf of, and hold

Page 6 of' @ q'j
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harmless the County, its elected and appointed officials, employees and volunteers and others
working on behalf of the County, against any and all claims, demands, suits, loss, including all
costs connected therewith, for any damages which may be asserted, chimed or recovered
against or from Stout, by reason of personal injory, including bodily injury and death; and/or
property damages, including loss of use thereot, which arises out of or is any way connected
or associated with this license agreement and addendurn, and is cansed by Stout, or an action
of an employee or subcontractor of Stout.

PUBLIC DOCUMENTS

It is agreed that this license agreement and addendum, and all subsequent agreed amendments
or addenda thereto are public documents which will be filed with the Sedgwick Count Clerk,
and will be open to public inspection.

OWNERSHIP |

Stout owns all proprietary information licensed hersunder, including all intellectual property
rights therein, and Stout has all rights necessary from its own licensors necessary to license, in
sccordance with the terms of this license and addendum, such proprietary information to

County.

INFRINGEMENT INDEMNITY

Stout will defend, mdemnify and hold harmless County against any claim that products
furnished and used within the scope of this license agreerent and addendum infringe a United
States copyright or patent.

A.  Combination Use Stout makes no representation with respect to the possibility of
infringement by County’s Combination Use of the licensed software. “Combination
Use™ means vse of the licensed software in conjunction with any of the following,
unless such use is prescribed in the documentation provided County pursuant to the
license and addendum: {i) any software other than the licensed software provided by
Stout pursuant to the license and addendum; (i) on any apparatus other than a
designated unit authorized by the license and addendum; and/or (jii) any activities of
County which are in violation of the licenge and addendum.

B. All other Uses Except for Combination Use as defined above, Stout shall indemnify
County against all ¢laims, liabilities, and costs, including reasonable attomey fees,
reasonably incurred in the defense of any claim brought against Connty alleging that
County’s use of the licensed software and/or documentation infringes or
misappropriates: {Tyany United States patent; or (ii) any copyright; or (iii) trade secret
rights, provided that County promptly notifies Stout in writing of any such claim and
Stout is permitted to contro] fully the defense and any settlernent of such claim, as
long as such settlement shall not include any financial abligation on County. County
shall reasonably cooperate in the defense of such claim and may appear, at County’s
own expense, through counsel. Stout may in its sole discretion, settle any such claim
ot a basis requiring Stout to substitute for the software and documentation alternative

Page 7 of § 4'7
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substantially equivalent non-infringing programs and supporting documentation, so
long as such settlement shall not include any financial obligation on County without
County’s advance written approval.

MERGER/SALE/TRANSFER OF STOUT ASSETS

Stout will notify County in writing at least thirty (calendar) days in advance of Stout's merger
with any other business entity, or of any sale or other transfer of Stout's assets to any othex
business entity. In the event of any such merger, sale or other transfer of Stout assets, Stout
will reasonably cooperate with County in assuring that provision of all products and services
under this license and addendum are not disrupted before, during and after such merger, sale
or other transfer of Stout assets. After such merger, sale or other transfer of Stout assets,
Btout will reasonably cooperate with County in providing any documents or information
necessary to establish prior payments made by County to Stout under this license and
addendum.

ESCROW OF SOURCE CODE

Stout shall deposit and maintain in escrow a current, updated copy of the program source
code (up to 4 deposits per year), with Escrow]'ech International, Inc. or another escrow agent
acceptable to the County, ail upon written terms acceptable to County. Stout will make
quarterly deposits unless requested more frequently by the County, in which cass the County
shall pay any addifional fees beyond 4 deposits, (If other customers participate in the escrow
program, Stout will atternpt to defray the County's additional deposit costs by splitting it
among other customers.)

The escrowed material shall be maintained under a written agreement approved by the
County which provides that if Stout discontinues its business retating to the Software and no
successor to such business assumnes and carries out Stout's comractual obligations to maintain
the Software for County, or Stout becomes the subject of a bankruptey proceeding under the
United Sates Bankruptey Code, and such proceeding is not dismissed within 90 days after its
initiation, the escrow agent shail furnish County with a copy of the escrowed material. Any
escrowed material furnished to County under this provision shall be considered licensed
subject to the terms of this license and addendum and shall be used solely to maintain the

progran.

SURVIVABILITY OF TERMS

The fﬂlluwmg paragraphs of this addendum and ail any and all subsections thereof shall
survive any termination of this license and addendum: 2, 5, 6, 7,9,10,11,12,13,14,15, 16,
17,18, 19 & 20,

Page 8 of 9
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N WITNESS WHEREOF, the undersigned have sxccuted this addendum the day and year first above written,

BOARD OF COUNTY COMMISSIONERS,
SEDGWICK COUNTY, KANSAS

By: .gv % o/
RIS BAKER
Director Of Purchasing

" $TOUT SOLUTIONS, LLC

By: .
TODD STOUT
President

ATTEST:

4 @?x%/_féz,

DON BRACE, County Clerk E}‘ﬁ’

APPROVED AS TO FORM ONLY:

Assistant/County Counselor

Page 9 of'®
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FirstWatch™ Software License
and Support and Maintenance Agreement

This SOFTWARE LICENSE AND SUPPORT AND MAINTENANCE AGREEMENT
{("Agreement”) is between Stout Solutions, LLC, a Nevada limited Fability company with
a mailing address at 937 S. Coast Hwy 101 Suite C-201, Encinitas, California, 92024
("Licensor™), and the Sedgwick County, Kansas Division of Information & Operations
with offices at 538 N. Main #227, Wichita, KS 67203 (“Licansee”) (referred to herein as
the “parties™).

*

WHEREAS, Licensoris a developer of computer software, and

WHEREAS, Licenses desires to contract with Licensor to utilize its FirstWateh™ biosurveillance
systemn (herein referred to as the “Software”), for use with Licensee's PRC Computer-Aided-
Dispatch System, and ProQA software, developed by Priority Dispatch.

NOW, THEREFORE, far good and valuable considerstion, the parties agree as follows:

1.0 GRANT OF LICENSE

1.1 Licensee shall have a nonexclusive, perpetual license (o use one copy of the
Software(licensed to monitor 3 trigger-sets at.the same time), and 6 simultanecus-user licenses
to view andfor interact with Licensee's data, via reports, on the FirstWatch Server, in machine-
readable form at a single location as agreed to by both the Licensee and Licensor. This 6-user
limit will automatically increase to 18 users during a FirstWatch aler, and for an hour following
the alert. Pursuant to this license, Licensee may make and keep one copy of the software lo
use as a back-up copy, for re-installation of the software should that become necessary, and the
original copy of the software ¢an not be used for some reason. Except for this back-up copy,
Licensee may not make additional copies of the Software for intemal use or installation by
Licensee,

1.2 Allright, title, and interest, including copyright interests and any ether intellectual property,
in and to the Software produced or pravided by Licunsor under this Agreement shall be the
property of Licensor. Said Software shall be licensed, not zold. Licensor shall own the
copyrights, frade secrets, patent rights and other proprietary rights in and may use without
restriction knowledge, information, ideas, methods, know-how, and copyrightable expression
learned or acquired as a result of or in connection with this Agreement to make modifications
and enhancements to the Software, Licensee shall not acqguire any rights to the Software as a
result of such use, whether as author, joint author or otherwise.

1.3 All right, tifle, and interest in and to any data relating to Licensee's business ara and shall
remnain the propery of Licensee, whether or not supplied to Licensor,

14 lLicensee's interest in and obligations with respect to any programming, materials, or data to
be obtained from third-party vendors, regardless of whether obtained with the assistance of
Licensor, shall be determined in accordance with the agreements and policies of such vendors,

1.5 Licensee may not use, copy, or modify the Software, or any copy, adaptation, transcription,
or merged portion thereof, except as expressly authorized by Licensor hereunder. Licensee's
rights may not be transferred except to (1) a suceessor in interest of Licensee's entire businegss

Exnipit £
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wha assumes the obligations of this Agreement; or (2) any other party who is reasonably
acceptable to Licensor, enters into a substitute version of this Agreement, and pays an
administrative fee intended to cover attendant costs, No service bureau work, multiple-user
license, or time-sharing arangement is permitted. If Licensee uses, copies, or modifies the
Software or transfers possession of any copy, adaptation, transcription, or merged pertion of the
Software o any other party in any way not expressly authorized hereunder, Licensee's license
i2 automatically terminated, and Licensee shall remove and destroy all copies of Licensor's
Software from its computer systems, including unauthorized derivative work.

2.0 TERM AND TERMINATION

2.1 Term, The term of this Agreement shall commence on the date it is accepted and signed
by both Licenses and Licensor and shall continue for one calendar year thereafter, and shall be
renewable for successive one calendar year terms, solely at the option of Licensee. Such
renewal oplion of Licenses shall be exercised by Licensee in a writing, mailed to Licensor within
60 days prior or subsequent to the most recent anniversary date of the original or renewed
term. The services set forth in Attachment “A” attached hereto shall be performed during the
initial term and any renewed terms thereafter unless this Agreement is: (i) terminated by either
party for a failure to comply with a material term or condition of this Agreement, which failure is
not cured within thirty (30) days of written natice by the party alleging such failure to the other
party; (i) either party's normal business operations are discontinued due ko insolvency,
hankruptcy, rapeivership or business termination; or (i) in the case of failure to pay monies
owed to Licensor by Licensee, such failure is not cured within thirty {30) days of written
notification by Licensor to Licensee.

2.2 Termination of this Agreement for any reason shall not affect the mutual obligations of the
parties to maintain the confidentiality of information as provided by this Agreement. In the event
of termination of this Agreement, Licensee shall remove and destray all copies of Licensor's
Software from ite computer systems and verify same in writing to Licengor.

3.0 SUPPORT OF S5O0FTWARE

31 Licenses agrees to prompily report any emors in the Software to Licensor in as much detail
ag is practical and possible. Licensee acknowledges that in most casas, the more information
suppiied about an error, the quicker and easier it is to identify and fix the ermor.

3.2 Licensee agrees to test fixes for reported emors in a timely manner, and report the resulis to
Licensor.

3.3 Licensor will not be responsibla for:

a) Installation, maintenance, support, repair or training regarding any computer
hardware,

b} Installation, maintenance, suppeort, repair or training reganding the computer
network.

¢} Installation, maintenance, support, repair or training regarding the computer
operating systems.

d} Any data entry, including entry of test data.
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a) Installation, maintenance, auppodt, repalr or frainkg regarding any softwsne,

othar than Licensor's Software, on Liconseda's computers,
' f} Liensor's training bs imited ta the training for its Software only. Licansor will
not be responsibie for training on any other software, hardware, networks, or

operatng sysms.,

34 Ucensee assumes responsibility for maintaining all services, licenses and other |
requirements necessary o malntain material compliance with all tems listed In Atachrment “C*
of this Agreament.

A5 Service Model Approach. Licensee agrees to allow Licensor to utilize mmole Access via
WebEx powered remote acosss for its support and maintenanos interactions with Licenaor,
uniens otherwise requested by Licanaee at any time. I the event Licensea requires Licensor to
perfarm on sibe support end/or maintenance, Licensess agrees to pay for all additonnl agreed
costs at the rates set out at parageaph 4.3 hepein, "Feea.” Licensor agrees to pay for all
additional coste associatad with ssid approsach Including an on gite developrment and instatlation
heurdy pramium arid all ressonatile travel sxpenses.

4.0 FEES, EXPENSES AND PAYMENTS

44 In consideration of he services to be performed by Lisengor, Licensee shall pay Licensor in
acrardandca with the terms In 4.2 below, the foes delineated in Attachment *A” of this
Agresmant.

4.2 tnvoice and Payment Scheduls.  Upon execution of this Agreement, Licensor will piresent a
bill to the Licenses for half of the agread to Licensing Fees and ball of the estimated
custorization fees as found in Attschment "A” of this Agreement. Payiment of this bill is
expected within thirty (30} days of the date of invaice, and must be received prior (o inflistion of
Software installalion and inialization of customization work. Remaindear of auistanding fuss
(including half of Licensing Fee, remaining unbilied portion of customization feeg, annual servics
f mainteriance feas and any other fees dafineated in Aftachment “A” of this Agreement) are due
thirty (300) days from the dite of invoice for the complation of installation acceaptable to
Lieansew, Failure on the Licensea's part 1o meet hardware, sofiware, telophony, intermet
Accass, appropriate network access andfor any of the requiremants listed in Attachroent "C" of
this. Agreement prior 1o ar during the nstalkstion Pericd of the Software will not be grounds for
the: delaying of invoicing andior payment of said involce,

4.3 Additional Fees. If necensary and agreed o in advanes, in writing, by Licensen, In
congideration of the senvices to ba performad by Licensor, Licengae shall pay Liconsor at the

following rates:
2003 Rates per Working Lacation Hourly Rate
Livgnsor Office In Encinitas or Richmend UsSE110
Licansor Office willcensas USE120 .
At Licensee’s Location {out-of-town rata) US$190
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" 4.4 Additional On Site Fees. If necessary and agneed to in advance, in weiling, by Licanses, for
each witk day at Licennee's site, Licsnsee will ba charged for an § hour day for al hours
worked up 0 12 hours. Haurs 13 and beyond In a workday will ba charged at the tollowing
houriy rate; $120.00.

4.8 Feo Increases. The foes charged in this section apply 1o ail products and aervices thal
Licensor provides to | icenses during the ferm of this lisensa agreemant and addendum. Diwing
the times when the liesnse agreement and addendum are subject to renawnl, Licensor may
propase fes moraases hereurder, Additional work shall ba defined 83 work approved in writing,
in advance, by Licensees, and which work was beyond the hours estimated in Licensor's
propoaal atiached to this kicenge agreement and sddendum.  Such fea increases an effective
only if incorporated in o writien document execiied with the same formality as thig license
agraement and addendum.

4.5.A No amandmendt to this leense agreement and addendum i effective unless incorporated
in a written document execuied with the same kemality as this kconse agroament and
addandum,

4.6 Roimbursement of Expenses. Licensor will gencrally pay its own actual aut-of-pocket
expenses Incurmed by Licensgor in furtharance of its performance hereunder ag an ordinary cost
of dolng busingss, whethor off-site or on-site, including, but not imited to, kang-distance,
postage, shipping and other charges. For all other reimbursable on-site expenses Licansor
agrees 10 provide Licensee with access 1o such raceipts, kdgers, and nther records as may be
resisonably approprate for Licensan or its acsountants 0 verify the amount and natane of any
such expenses, Licensor will provide Licenses a writlen estimate of expenses for pre-approval
prior to incurming such axpenses for on-aite wark horeunder.

4.7 Additional Work. The fees and charges for any follow-up or additional wark not described
In Attachment “A” attached henato shali be performed at a rate agreed upon between the parties
prior to performance of such addtional work.

A8 Estimaies. Licensee acknowledges that any quotes for cost and timeline given for such
addifonal work ar: eatimates only, based on Likensor's understanding of Licensea’s desied
resuls, knowladge of the undertying data and data structure, as well as other factors. Licensor
will inform Licensee at the sarfiest opportunity if any estimates for such addiional work appear
10 ba higher than expected, At that point, If Licensoe decides to cancel that individual sspect of
the addiional work, hen Licensee will only be Invoiced for any work product recalved 1o that

point,

4.8 Recuring Charges, Any annuslly or monthfy rectrting Toes will be billed art-onding i the month and year in
which this Agresment wag comcuted, Al recorring charges wit be billed on the ficst of B womth and ore due thirty
(50} doys fron dnts of involcs. Aneuel rauirning cliges will be rsuadly bilksd oh the firet of the month of the
annivarsary dub of the axecution of this Agmwmant. mmmmmmmimmwm
htics i 1icenses, and advince whitles accoptance of such increaoes by liossses, Only the Annual Recuning
Muinteraros and Suppont chages herain mumuirmamphwtm“memsumminw
chirgas per e for maindesance, support Bnd secier sooous Soworesd by this Agreement. Any such inGreass is only
affective I agreed o in witing as poovided for in secton 4.5 hevein, duing the e period described twnein.
Addiional purchises of voftwane, funiticality, veodulas andiol senicmns outaiie of this Agrosment, or sided on to
thia Agnessert that ey horvn additiona), separats maintonencs costs, s only effzctive If ognesd to In writing B
prcrAded for in section 4.5 and 4.5A hemoin, during Ha Gme porod destcribed #wein,

4,41 Teomes. The parties wil coopamtet In good fatth to minimisn or aveid o liabilies to the extent logally
pormissible. Licenses Is axempt from payment of taxes, and will provita Licensor, upon
request, with & sales tacaxempt cerlificate, Licensor will be respongibile for any and all taxes
assozsed against Licensor based upon s creation, ownership and dalivery of the software and

PAIGE

24745



110952812 B9:47 163837007 GO COUMSELOR FPAGE  25/45

ATTACHMENT A

services hereunder. Licensee will ba responsible for any and all taxes assessed against
Licensee based upon its use of the software hereundar,

4.11 Refund of Fees Upan Temination. If this Agreement is terminated for any reason,
Licensor shall refund to Licensee all annual fees paid, on @ pro-rata basis, reluming to Licensee
all uneamed annual license fees according to the number of months remaining in the calendar
year for which the most recent annual license fee was paid. Additionally, any additional fees
paid by Licensee hereunder at the time of such terrmination shall likewise be refunded to
Licensee, and Licensor shall only be entitied to payment of that portion of those additional fees
represanting payment for work already performead by Licensor at the time of termination, which
work and/or fees are not the subject of a good faith disputes.

5.0 RESPONSIBILITIES OF LICENSEE FOR SOFTWARE

5.1 Qualified Operators,  Licensee 18 responsible for selecting opérators who are qualified to
operate the Software on Licenses's own equipment and are familiar with the informationy,
calculations, and reports that serve as input and output of the Software. Licensee accepts sole
responsibility for the use of the Software in its business and operations.

5.2 Environment and Utilities. Licensee is regponsible for ensuning a proper environment and
proper utilities for the computer system on which the Software operates. Additionally, Licensee
it responsible for maintaining all required sarvices, licenses, upgrades, patches, ete in order to
mairtain material compliances with Attachment "C” of this Agreement.

5.3 Right to inspect. Licensae hereby authorizes Licensor or Licensot's agent to enter
Licensee's premises once annually, upon 3 business days advance written notice to licensee, in
order to inspect the Software in any reasonabile manner during regular business hours for
purposes of verifying Licensee's compliance with the provisions of this Agreement. Such
annual inspection by licensor shall be conducted in & manner which does not unreasonably
interfere with licensee’s daily operations. No fee of any kind is due from Licensee 1o Licensor
for the inspections deseribed in this paragraph,

5.4 Obzolezscence, Except as otherwise agreed by Licensor with referenca to further work
orders, Licensor is not responsible for obsolescence of the Software that may result from
changes in Licensee's requirements, Licensor gssbmes no responsibility for the use of
superseded, outdated, or uncorrected versions of the Software,

6.0 PROPRIETARY RIGHTS AND CDNFiUENTIAL INFORMATION

&.1 The parties anticipate that Licenses will provide confidential information relating to its
specific processes in order for Licensor to perform under this Agreement. Licensor agrees to
protact Licenses's confidential information with at least the same degres of care that Licensor
uses to protect its own confidential information and not to disclose or use Licenses's confidential
information, except as required to perform hereunder or as required by kw.

6.2 The parties anticipate that Licensor will provide confidential information relating to its
specific processes and systems in order for Licensee {o perdorm under this Agreement and to
benefit from or use the Sioftware, Licensee agrees to protect Licensor's confidential information
confidential with at least the same degree of care Ihat Licensee uses to protect its own
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conficlantial information, and not to digclose or use Licensor's confidential mform:atmn excent as
to perfarm hereunder or a5 required by law.

6.3 Licensee acknowledges that awnership of and tite to all intellectual property rights,
including patent, trademark, service mark, and copyrlght in the Licensor's software provided
herein are and shall remain in Licensor. Licensee acquires only the right to use that information -
owned by Licensor and does not acquire any ownership rights or title in-or 1o those intellectual
property rights of Licensor, Licenses shall not copy, translate, disagsemble, or decompils, nor
creabe or atternpt to create, by reverse engineering or otherwise, the souree code from the
abject code of Licensor's software,

6.4 Scope of Restriction. As used herein, the term "Trade Secrets” shaill include, but not be
Iin'_lited to, any scientiic or techiical data, information, design, process, procedure, formula, or
improvement that is commercially valuable to Licensor and not generally known in the industry.

7.0 WARRANTIES, DISCLAIMERS AND INDEMNITY

7.1 Errors in Licensor's work found by Licensee during this project or for 0 days after project
completion or delivery of software update will be repaired as scon as reasonably possible
{(during narmal warking hours) at ne additional cost. Substantive errors in Licensor's work found
by Licensee after-90 days will be repaired at no additional cost, in as tlmely a manner as
practical given Licénsor's schedule.

7.2 For a period of 90 days following the initial installation of the Software, if the Software does
not operate substantially as promised or sold, Licensee may notify Licensor of the issues or f
failures in question. If Licensor cannot, or does not resolve the issue(s) 1o the Licensee's
gatisfaction, Licenses may terminate this Agreement as defined in Section 2, and raquest, in
writing, a full refund. Licengor will provide a full refund within 90 days of receipt of 2 request for

a refund, provided that Licensee must discontinue use of the Sofiware, and return-or destroy all
copies of the software, documentation, ete, provided by the Licensor,

7.3 Except as described in this agreement, this Software and any manuals or other
documentation is sold “as is" To the maximum extent permitted by applicable law, Licensor
disclaims all waranties, either express or implied, for the Software and services and products
licensed under this Agreement, including, but not limited to, implied warranties of
merchantability and fitness for a particular purpose, and all obligations or liabilities on the part of
Licensor for damages, including, but not imited to, indirect, incidental, special, or consequestial
damages (ingluding, without limitation, damages for 1oss of business profits, business
interruption, loss of business information, or any other pecuniary loss) arising out of, ar in
connection with, the delivery, use, or perfformance of the Software andfor system.

7.4 Some states do not allow the exciusion of implied wamranties so the above exclusion may

" not apply to you. This warranty gives you specific, limited rights. You may have rights that vary
from stale to state. Further, some states do not allow the exclusion of limitation of liability for
consequential or moidental darmages, s¢ the above limitation or exclusion may rot apply o you,

8.0 LIMITATION OF DAMAGES

8.1 Licensor will work with all due regard for the sengitive nature of Licensee’s mission and
business critical systems, but in no case shall Licensor be held liable for system problems, data

S



11/89/2812 @9:47 dle3g3avear Wl COUNSELOR FaGE  27/45

ATTACHMENT A

loss/corruption, or other prablem-related expenses beyond ene and ope-half fimes the amount
of original compensation paid to Licensor, Neither party shall b liable to the other for damages
in excess of one and one-half times the amounts paid with respect to the goods and services
and software to be provided under this Agreement.

9.0 COPYRIGHT

9.1 The Software is protected by the copyright laws of the United States, as well as other
intellectu:«il property laws.

9.2 All title and copyrights in and to the Software, including but not limited to images,
‘photographs, animations, vides, audio, music, text, and "applets” incomporated into the Software,
the aceompanying printed materiais, and any copies of the Scftware, are owned by Licensor as
described herein. Nothing herein shall be construed as conveying title to the Software or its
documentation to Licensee,

9.3 Neither the Boftware nor its documentation may be copied, photocopied, reproduced,
translated, or reduced to any electronic medium or machine readable form, in whole or in part
{except as authorized by paragraph 1.1 herein}, withaut prior written consent of Licensar.
Licensee shall not attempt, or allow others to atternpt, to disassemble, decompile, or otherwisa
reverse engineer the Software, or create derivative works of the Software.

10.0 TRADEMARKS
1041 Firstwatch™ is a trademark of Stout Solutions, LLE.
10.2 Microsoft® is a registered trademark of Microsoft Comporation.

10.3 WebEx, WinFax and other product names used herein are for identification purposes only
and may be trademarks of their respective companies.

11.0 GENERAL PROVISIONS

11.1 This Agreement can be modified oniy by-a written Agreement duly signed by persons
authorized o sign agreements on behalf of the parties.

11.2 Neither party shall be responsible for faiture to fulill its obligations hareunder or liable for
damages resulting from delay in delivery or performance as a result of war, acts of termorism,
fire, strike, rict or insurrection, natural disaster, governmental order or regulation, unavailability
of equipment or software from suppliers, the actions or omissions of the other party or its
officers, directors, employees, agents, contractors or elected officials andfor other simitar
vecurmances beyond the party’s reasonable control ("Excusable Delay” herein). In the event of
any such Excusable Delay, delivery or pedformance shail be extended far a period of time as
may be reasonably necessary 1o compensate for such delay

11.3 Licansar is an indépendant contractor, not an employves of Licensee, and nothing hersin
shall be desmed to cause this Agreement to create an ageney, partnership, or joint venture
between the panies. Nothing in this Agreement shall be interpreted or construed as creating or
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establishing the relationship of employer and employee between Licensee and Licensor of any
employae or agent of Licgnsaor, '

11.4 This Agreement is enforceable only by the parties hereto, The terms of this Agreement are
not a contract o assurance regarding compensation, continued employrnent, or benefit of any
kind to any Licenser personnel assigned for the work hereunder, or any beneficiary of any such
personnel, and no such personnel (or any beneficiary thereof) shail be a third-party beneficiary
under or pursuart 1o the terms of this Agreement.

11.5 If any provigion of this Agreerment shall be held to be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shail not in any way be affected
or impaired. '

11.6 Any notices required under this Agreemeht mizy be hand-deliverad or shall be deemed
received three (3) business days after mailing by certified mail, retum receipt requested, to the
persons and addresses in Attachment “B”,

11.7 This Agreement is the complete and exclusive statement of the Agreement hetween the
parties and supersedes all agreemenrts or prior agreements, oral or writter, and all other
communications between the parties relating to the subject matter. The parties acknowledge
that they have not relied on any representations or misrepresentations not sed forth herain.

11.8 HIPAA Compliance. I Licensee's confidential information' is subject to the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA") and amendments thereto (the
“Act”), both parties agree to perform all commerce described hereinin accordance with HIPAA
laws and regulations. As part of regulatory compliance under the Act, the parties may need to
enter into a "Business Associate Agreement” in order to legatly share gonfidential patient
information, If required, both parties agree to work towards a mutually satisfactory Business
Associate Agreement,

EACH PARTY ACKNOWLEDGES (1) READING, (2) UNDERSTANDING AND (3)
RECEIVING A COPY OF THIS AGREEMENT. BY THEIR SIGNATURES BELOW,
THE PARTIES TO THIS CONTRACT AGREE TO THE TERMS, CONDITIONS, AND
CONTENT EXPRESSED HEREIN.

LICENSEE LIC%

Accepted By (Signature) Accepted By (Signaturg)
ees B raX Todd Stout

Printed Marme Prnted Name
Cgm; 0 adts sude am, £yt Pregidant

Tithe Thtle

Py pB - /"0‘)7 "L.__ﬂaj.

(yate: Date



LA L= a4 ) R O O J1B383TART

ATTACHMENT A

Attachment “A"

Project Services & Pricing

Project Servicas:

L]

ProcA Software Interface

o ProQA Software interface is subject to 3™-party outside agreements with Priority Dispateh

& the National Academy of Emergency Dispatch

GO COUNSELOR

o If ProQA Integration is discontinued by a 3™ party and Licensee is under maintenance,
Licansor will substitute integration with anather, custorer-supplied ODBC data source,
such as the MEDUSA, systern at na extra eharge for our portion of the integration.

CAD Data Interface — PRC COBOL CAD data oulput assumed ta take 10 hours or tess. i morg
hours are required & approved by Licensee inadvance of performance of the work, those hours

will be billed at the rates listed in section 4.3 of the: agreement,

Faging Interface « FirstWateh Alert Paging is expected to be accomplished via email, if Licenses

desires paging to be infegrated with an intermal or other paging system directly, there may be

additional charges, which if approved by Licensee inadvance of perfarmance of the work will be

hilled at the rates listed in section 4.3 ¢f the agreement.

= Pricing:

Cluantity Price Par Extonded
Firstbeteh ™ Licensing Feas
{Based on Ligenses Popylation) 1 $17,50000  §17.500.00
ProQA Integration Fee 1 $900.00 $800.00
Required Costomized FirstWatch ™ Data Interfsce Work
(Extimated Hours - Qne Time Fee) 0 F110.00 91,100.00
Tiata Interface (PRC COEOL CAD Output) 10
Other a
Ciptional Customized FirstWatch ™ Work (One Tine Fee) o 1000 50.00
Acditional GustamerRequested Work o]
Required FirstWateh™ Maintenance / Sarvice Fees :
(Annual Recuriing Fee - Basad on SW License Fee) 1 $3,450.00 $3,150.00
{tnciudes 1 Toigger Sef « Pack of 3, & upito & simutaneous infemet users)
Optional Additionsl Non-Licensed Inlemal Liser Access
Unliniled Ageney Access (Per Agency - Anhual Recoeting Fes) 0 $1,20000 $0.00
lewivisduial Acoess (Per Individual - Anrmual Recurring Fee) . 0 $300.00 $0.00
Cptional Adeltonal Triqoer Sot « Pack of 3 (Ansual Recuming Foe) a §700.00 5400
Data Lockbox andfor Data Access Feas (Annual Recuning Fee) ] $0.00 .0
Customized Raporting Fees 0 $0.00 000

Rt T

Sub-Total Fees $22,660.00
Digecunt (ProQA Infegeation & 10 hrs of PRG Intagration Fees Waivad) {$2,000.00)
Yotal Project Price £20,650,00
Firat Paymant to niliate Sarvices
(472 of $17,500 Licensing Fee + 1/2 of $0.00 Gustomizetion Fees) $8,750.00
Balarce of Softwara Lisense Fee Tue 30 Days After Instullation nvalce $8,750.00
First year's Maintenance | Sarvice Fees Due 90 Days After Installation Invoice $3,150.00

PAIGE

T

29745
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Attachment “B"

Cantact Information

G0 COUNSELOR

Licensar Contact

Tax 1D Number

Todd Stout, President
Stout Solutions
037 S. Coast Hwy 101 #C-201,

Phone: 760-943-9123

Fax: 760-942-8329

Email: ts@stoutsolutions.com
by

Bipterroristn

Divigion of Information &
Qperations

Sedgwick County Govermrment
538 N. Main #227

Wichita, KS 67203

Send All Invoices Herein To;

Sedgwick County Health

| Department

1900 East 8" Street
Wichita, Kansas 67214
ATTN: Gloria Vermie RM
MPH-Coarditiator

Fublic Health Emergency
Managemert-MMRES

33-0897505 Encinitas, California, 52024
Licensee Matthew Ferguson Phone. (316) BG0-0818
Cortact Project Manager — MMRS & Fax:  {318) 383-7673

Email: mferqusp@sedawick qov

I Phone: (316)660-7375 .

Fax: (316) 276-2583

FAGE 38/ 45
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Attachment “C”

Licensee Requirements

Custnmer-Resgfnsible System Requirements:

The FirstWateh ™ application has the following system requirements for hardwara, software and
connectivity. Customer is responsibie for providing sl applicable reguiremerds inchuding hardwars,
software, Internet and customer database connectivity unless otherwise specified in this Agreement,

Minimum versus Freferred Configurations:

Every custorner ig differont and unitue, Some customers prefer o utilize existing hardware where
others prefer v use the newest technology to ensure a longer lifespan. Due to the diminishing costs
of technology, we recormmend using the newest technologies and software avalable &t the time of
purchase as long as they meet the minirmum requirements set forth below. We have induded both
minimurn and prefermed configuration parameters as a guide to help you in determining your needs.

Hardware Requirements:

Mirdmum o Frefered

Dedicated PC uzed exelysivaly for FirstWateh purposes Dechcaied P used exclugively for FirstWetch parposes

Pentiym [ 20pMhz PC compatible CPU Egntium Ul BOOMhz PG campetibls GBI of batter

ZH6ME) RAM 1EMB BAM or batter

1068 MO space ADGB HID space or hotter

10100 Ethermet Card _ 107100 Efvemet Gad

1BF20I calor video, rapable of diaplaying 1024 « 788 n 1639 enlor video, capeble of dieplaving 1024 £ 788 in

“High® or "Frue" ealor “High” or "Trus” color

Keyboard { mouse / monitor of via KM Fayboard { mouse / maiter

3.5 Diskotta Dirivy 35 Chiskalte Qrive

O ROM Drive CO-RICR-RW drive oF bettac

Fax Megern {Optional ~ Naeded & using fzx slaris] Fax Modem (Cptional — Neasded if using fax gl
Software Requirements:

Miniraum Freferred

Microsoft Windews 2000 Prefesgional nciuding ol e latest | Windows XP Professiona) including all the latest updates and

updates s patches Ipaded patghes loaded and mainianed

Microswt Office 2000 with a THB inatallation of MS Access Micresoft Office XPA2002 with a full kwtallation of Offics 2002

?ﬂ%ﬂ gand exiras) including sl tha latest updates & patehes insluding s e katest upd ates and palches loaded

luady

QDBC driver or othar approved connaciivity to underlying ODBGC driver of ether spprovesd conneciivity ta underlying

databraa — database

Symantec WinFax Pra V10,02 of grester (Optional - If faxing | Symantec WinFax Pra V10.02 o greater (Opticnal - i faxing
| capabilites are to ba angbled) capatilites are lo ba enablad)
Conneclivity:

Mirirum

Always-un high-speed broadband intemet connecivity (via HTTE & FTP) under customer-zpacified and santralied seourity
setlings; Recommand static IP addeazs with hardware frewsll,

Cuibound digling phorw fing for WinFax (Optional - I faxing capabiliies are to be anabiled)
Metwiwk access to databiaos baing monitored (ineludes connectty to all Bve, warshoute ang database grehives as

|_applicable ko individual glient datasets}

Support:

Minimuim

Alow Licensor access 1o the dediceted machine via WebEx Astess, or at raquaest of Licenges, support shall be provided en
sftes.

7
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: e
| Stout
e SOLUTIONS
Wednesday, April 16, 2003
Tris Baker
Purchasing Director _
Sedgwick County Government
604 N. Main, Suite F
Wichita, KS 67203
Dear Ms. Baker: ' _ ,

Please accept this letter and the accompanying documents as our formal proposal to provide
FirstWatch™, our Public Safety Biosurveillance System, 10 Sedgwick County. . In this letter I'l}
discuss some of the features that make FirstWatch the only system of it"s kind and also
summarize the answers to the specific questions you asked in your email dated Friday, Apnil 4™,

FirstWatch is an offuche.ghelf biosurveillance software systern that, ence configured to work with
your data sources, will allow you to moniter your own system for statistically significant
increases in wser-defined call tvpes. Onee an increase is noted, the systermn will alert vser-defined
persontiel by sending summary call charts, 2 map showing geographic distribution of those calls,
. and reparts with call details via email and fax. Alerted personnel can use this information to
determine the nature and significance of the event, and take appropriate steps to protect the
publie, if necessary.
FirstWatch is the only system of its kind to use ProQA dars as a monitoring source, aud in fact,
Stout Solutions has an agreement with Priority Dispatch and the National Academy of
Emergency Dispatch to work together to provide standardized, symptom-based monitoring of
potential bioterrorist events, as well as to facilitare in- depth, long-tern research to vahdate
existing and pew ProQ}A protocols, A great by-producet of this integration and agreernent is that
your ProQA data will be available in an ODBC database for your own report-development
purposes, or even for later custom development of Internet-based reports, using FirstWarch as a
reporting platform.,

Additionally, we are in discussions with MEDUSA Medical Technologies, and have their active
support to inteprate their field data collection systemn’s output into our FirstWarch system.
Another customer of ours, the Emergency Medical Services Authority (EMSA), serving
Otelahoma City & Tulsa also uses-the MEDUSA system, and if Sadgwmk County wants to
integrate your MEDUSA dats into FirstWateh once that gystem is in place there, we propose 1 3-
way split of the custom integration costs between EMSA, Stout Solutions & Sedgwick Counry.
This would dramatically lower the cost to integrate this valuable ficld data into your
binsurveillance system. We have been told that no other system exists, or is planned, that
monitors MEDUSA data in this way. :

‘There are many more unique features of FirstWatch that we have previously discussed and
demenstrated for Sedgwick County personnel. In the hard-copy version we are sending, we have
also included one of our detailed FirstWarteh infirmation packets with this proposal so vou may

review many of these features. These features include the ability to view your alert reports on our
secure Internet server, geo-spatial monitoring, customizable alert messages, industoy-leading error

www staurselutiong. coin
P37 8. Coasd Highway 1000 Sudte C-200 « Enesinine, Ca 220078 « Phoge TAQD3,9123 « Fay TEO.O41.5100
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handling and event logging, secure unattended remote support, alert reports for wireless personal
digital assistants, and many more features,

Perhaps the most unique and paowerful feature of FirstWatch is the buiit-in ability to combine
your monitored data with that of other FirstWatch customers in entirely separate trigger-sets to
monitor and alert on “regional” systerns, Some FirstWatch customers that your personsie]l have
expressed interest in participating in regional surveillance include: MAST in Kansas City,
Missouri and Kansas City, Kansas, and EMSA in Oklehoma City and Tulsa, Oklahoma,
Additionally, we have just received a purchase order for FirstWatch from Johnson County,
Kansas, and expect to install their system within the next few weeks.

In your email, you asked seven questions. T'11 list ther below, and supply brief answers here, and
where appropriate, will refer you to an accompanying document,

1. Number of Licenses: We have proposed to provide Sedgwick County with 1 perpatual
FirstWatch Client Software Livense (licensed to monitor 3 trigperusets at the same time), ’}-
and 6 simultaneous-user licenses to view and/or interact with your data (viz reports} on A
the FirstWatch server, This G-user limit will automatically increase to 18 users durmg 2
FirstWatch alert, and for an hour followimng the alert. (This is because we recognize that
customers may want more people to be able to review alert information during the " X
nceasiomal alert, but the vast majority of the time would be satisfied with 2 smaller
number of simultanecus users.)

2, Information outlining the instaliation: Sedgwick Coumty will supply and configure a PC,
major software and network and data connectivity, QOur staff will install and configure
FirstWatch-supplied software, and work with your staff to initiate monitoring for your
specific syndromic surveillance dats sets. Please sec attachment “T7, which detnils
FirstWatch installation and configuration, including identifying the tagks and estimated
time (typically 3-4 hours) required for your staff®s portion of the setup.

3. Detailed trainipg plan; Since FirstWatch will monitor date exported fom your existing
PRC Computer-Aided-Dispatch (CAD) system and/or exported from your existing
ProQA emergency call iriage software, no additional taining is needed 10 get the data
that is being monitored, Your communications staff will continue to take and process
emergency calls in their normal manner. The only training that is required is to adjust the
user-defined settings for memitoring your date, and we provide one training session,
online, at your staff"s convenience. Please sec attachiment *11” which describes the
training (typically 2 hours) and its objectives,

4, Any snticipated hours required by Coutty personnel to maintein or support the product:
Ongoing County persommel time required to maintain the system falls into 4 categoriss.
(Please see anachment “TII™.)

2. Tite to maintain the PC and its County-installed softwars: approximately 1 hour
per month, to apply software updates, service packs, update virus definitions, ete,

b. Time to work with remote FirstWatch personnel to learn about and test
FirstWaich updates: approximately 1 bour per month.

«  Time to add and/or “twveek” surveillance serings, as desired by your staff This
will be a variable amount of time, depending on how active your epidemislogists
are about manitoring your data. Typically, owr customers spend more time in the

wiww sroutzalutions.com
837 8. Cown Highomy 101, Suive £-200 » Enginime, TA 22024 « Phone 7609429123 « Fax TA.p4 15526
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weeks following installation, and taper off their settings changes, until there is a
'need to 2dd or medify their tiggers (for example, in the case of the recent SARS
outbreak). FirstWatch does not require any of these settings changes, however,

5o the time spent is entirely up to each customer.

My email did not have a #5.

Maintenance: Custorners who pay our ongoing Support fees will receive updates to
FirstWatch-supplied software as it becomes available. FirstWatch personnel will update
the software remotely, with appropriate potification and scheduling with County staif,
(Please see attachment “TIT”.)

Ongoing Suppert: FirstWatch support fees are described in the attached Agreement, and
the first year of maintenance is caleulated at 18% of the software license fee. Your first
year of support will begin 90 days after installation, which is a warranty period as defined

in the Agreement. (Please see attachment “TII™ for a description of support hours and
services,)

Formal Cost Quote: Please see Attachment “A™ of the aceompanying FirstWatch
Software License Apreement for licensing, cusiomization & first year's support fees.

Hopefully, with this letter and the accompanying electronic and print-only documents, I have
answered your specific questions and provided encugh information to show that FirstWatch is
truly a unique systern, and the right solution for Sedgwick County, If you have any ather
questions, or I've left out any information that you need, please let me know and I'll be happy to
provide whatever further details you may require.

Sincerely,

Todd Stout
President, Stout Solutions

Enc:

Attachment I: FirstWatch Installation & Configuration Information
Attachment IT: FirstWateh Training Information

. Antachment [II: FirstWatch Maintenance & Support

FirstWatch Software License Agreement (including Attachments A, B & C)
FirstWatch Sales Information Facket (Hard Copy Only)

www stoutsolutians ¢om

§37 8, Coasr Mighway 101, Suite C-201 » Encinitag, CA 92024 » Fhone 7094539 123 » Fax T60-842-5329
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Attachment )
FirstWatch™ Installation & Configuration Information

The FirstWatch™ system installation and configuration pmc:asa is a two-step
procedure that utilizes both customer-provided and FirstWatch™-provided
resources and fechnologies.

Step 1 - Customer Installation Requirements:

Customer Time Required: Ranges hased en customer mnﬁgurations however
usuglly runs between 2 to 4 hours of [T time.

Step 1 of the process involves utilizing the customer's I T (Informatlon
Technology) resources to configure a PC that meets FirstWateh™ eonfiguration
requirements. This pracess Includes the provisioning of a PC that meets at least
the minimum specifications for processor speed, RAM amounts, network access,
hard drive space, modem needs and Internet / telephony access as outlined
herein. Once the hardware Is configured, the customer is then responsible for
procuring, installing and maintaining the minimum software requirements needed
to run the FirstWatch™ system. Customers are respansible for procuring all
ancillary applicable requirements including hardware, software, Internet and
custorner database connectivity unless otherwise specified in the customer's
proposal or agreement.

Minirmum versus Preferred Configurations:

Every customer is different and unique. Some customers prafer to utitize existing
infrastructures where others prefer 1o use the newest technology to ensure a
longer lifespan. Due to the diminishing costs of technology, we recommend
using the newest technologies and softiware available at the time of purchase as
long as they meet the minimum requirements set forth below. We have included
both minimum and preferred configuration parameters as a guide to help you in

determining your needs.
Hardware Requirements: ‘
Minimum_ Freferred
Cradicated PE wmad exclushrely for FiratWalch purposss | Dadicated PC used sxelus for FirstWaich
Pantiym | 300Mhe PG compratible GEL) Funtum (] B00MNKz PC earmpatible CRLI o batter
2HEME RAM S1.2MEL FEAM Of Dattar
10GE HD space 40CE MO £pnes or batior
101100 Etherviat Card 1W'IW Ethamet Card
163200 color emabled video cand 16/32hit color video, capabie of dspiaying 1024 X 788 in
- - “High" o “Trus™ celor
Keybonrd | mouse 7 monior or i kvM board / mouse | mankor or vis KVM
3.5 Diskotie Driva 3.5 Dixkaite Driva
| CD ROM Orive GMI}-_REH-MMB or betlar
Fax Moderm ol — Meaded if using fax alerts Fax Modem (Optional — Neaded if wung fax ateris)

© 2003 Stout Solutions, LLC Page 1 of S
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Softwars Requirements: _
Minimum Preterred

Wicrosolt Wingews 2000 Professienal including all tha

Lt updades and patches loaded

Cornpiiate (rur all from my hard drive) Installation of

Mizresoft Office 2000 Including B the Latast updates
angd peiches loxdsd,

Windows XF Profegsianal including all the latest updates

aned puvieies koaded snd maintained

Compials (run all frsi my hard drive) indallation of |
Mizrogott Office XRI2M02 ingluding all the latest updates and
patchey Inoded
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Bymantec WinFax Pro V10,02 or graatar (Optional - If
capahillies are t bo enabind
[ Viruz Pratection Software of pustomar's chopsing
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Netwark scosss (0 database balng monitored (Includes connectivity 1o all live, warahousa and database archives as

capabiliios.

Applicable o individual client deatagsbe) L
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Support:

Minimum

‘Allcw FirstWalch occess 1o the dodialed Machine vis WEHDEX AEcess Anywhere cliont services (O substitite), Chant
| saftware provided with FirstWateh undar maintanancs and servies apreement,

During sofiware instaliation, it is highly recommended that customers first install
the system O and virus protection software, and then connect the machine to
the appropriate network(s) that will be providing Internet access and customer
database access so to enable the ability to obtain all the latest service packs and
patches from the appropriate Microsoft support web sites.

Once the OS installation is completed Micrasoft Office should be instafled. It is
strongly recommended that customers copy their Microsoft Office CD conto the
machine's hard drive into a separate folder directly off the root directory (e.g.
C:A\OfficeCD) and then perform a complete installation from the Office version
that resides on the hard drive. A “Run All from my hard drive” installation is
required. This includes the installation of Microsoft Outiook in the “XXX* format.
Once installation of Office is completed customers are required to then load all
current service packs and patches provided by Mlcmsnﬂ from the appropriate
Microsoft support web site. {Contact FirstWatch™ customer service for
additional information on where to find Microsoft's support and automated

patching web sites),

Some of the unique features of FirstWatch™ are its automated notification of
system status, errors and alerts. This is accomplished via Internet email and
therefore custﬂmers are reguired to enable the emailing capabilities of

FirstWatch ™

Customers are asked to configure Microsoft Qutlook with a

FirstWatch™ specific Internet capable email address that should be provisioned

and tested.
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If the customer will be utilizing the faxing capabilities of FirstWatch™, the next
step is to install Symantec WinFax Pro version 10.02 or greater onto the
machine.

If the custorner plans to utilize the printing capabilities of FirstWatch™, a default
printer {local, network or Internet based) and applicable drivers should be
installed.

If the customer plans to utilize CAD proprietary non-Internet based paging
capabilities of FirstWatch™ (requires CAD specific interface), appropriate access
to network resources should be established and permanently mapped. This will
vary based on the customers paging systems, please contact FirstWatch™
Operations for further information regarding the configuration of this feature set.

The final software provisioning step requires interaction between Firstwatch™
Operations and the customer to provide the customer with access into the
FirstWatch™ support netwark. This is accomplished by contacting FirstWatch™
Operations {760-943-9123 x250) at which point an installation program will be
emailed to the customer for configuration. Configuration onto the FirstWatch™
support network takes only a few minutes and requires network access
usernames, URL's and passwords that will be provided during this interaction.

Once these customer based hardware and software configurations have been
completed, it is recommended that the customer then physically place the PC
into the customer's preferred location, ensuring that all connections and network
access privileges are properly configured and tested. Once placed, customers
are asked to contact FirstWatch™ Operations for initiation of Step 2,
FirstWatch™ program installation and configuration.

Microsoft & Virus Frotection Updates:

Customers are required to maintain and upkeep all 03, MS Office, Virus
Protection and WinFax (if applicable) updates, service packs, patches, virus
patterns updates ete. FirstWateh™ recommends that customers place the
FirstWatch™ machine into any customer established maintenance / update
schedules or programs.

Step 2 ~ FirstWatch™ Installation

Step 2, the installation and configuration of the FirstWatch™ software, is
completed by FirstWatch™ Operations remotely via the pre-established
connectivity into the FirstWateh™ support network. During installation,
occasional assistance may be required by the customer's IT professional in the
event configuration questions or hardware issues arise, During this phase,
FirstWatch '™ Operations requests that someone from the customer's 1T
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department be on call and available, however dedicated assistance is not
needed.

Once coordinated with the customer, FirstWateh™ Operations will begin the
installation process by uploading all appropriate FirstWatch™ software, GIS
maps, and ancillary utilities needed to meet the customer's sp@.clﬁc: installation
mnfguratmn Thig is perfnrmed utilizing a secured and encrypted Internet
connection via the FirstWatch™ support network.

Upon completion of the electronic software delivery, the installation process will
begin. This includes the installation of encryption software, Internet email
security software, registration of OCX’s, installation and canfguratmn of INI and
DLL files and customer specific configuration of the FirstWatch™ application.

Once all pieces of FirstWatch™ have been installed, configured and registered,
Operations will then begin the process of testing the utility's functionality
mcludmg alerts, Internet transactions, emails and logging. Additionally, a
minimum dataset (usually one year) will be encrypted and sent to the
Flr‘EtWEltGh Internet server for initiation of the customer database onto the
FirstWatch™ Subscriber Network.

When Operations is confident that all functionality is working properly and
needed data has been transferred, inifial configuration and calculation of the.
customer's first "Trigger” will be performed. This process may be accomplished
locally or remotely based on customer configurations and infrastructure abilities.
Initial information about the Trigger (&.g. name, symptoms / problems to be
monitored, surveillance window and sensitivity) is to be established by the
customer prior to installztion. If the customer does not vet have the trigger
settings established at installation, a “default” Bioterrorism irigger will be utilized
to establish the initial calculations for installation and testing purposes.
Customers may add, modify or delete this trigger at their discretion (using proper
FirstWatch ™ protocel) once the software has been released for general use.

Upon completion of trigger caleulations FirstWatch™ will be placed into its
automated surveillance mode and directly monitored for errars or problems.
Once Operations if confident that the FirstWatch™ System is properly
functioning, the system will be placed into automatic monitoring mode with
heartbeat natifications placed on an hourly basis. At this point the
biosurveillance system is considered “live” and is actually monitoring far
anomalies but is not considered “released” to users for general use.

Once local installation is completed and testing has begun, configuration of the
customer's access to the FirstWatch™ Biosurveillance Network will begin, This
includes the creation of the customer's database on the aggregation server,
initiation and configuration of the data decryplion and shuttle processeas, creation
of a customer specific website within the FirstWatch™ Surveillance Network
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website and the creation of any applicable regional triggers. When ready for
review, a username and password will be provided to the custorner to gain
access.

After about a week of local FirstWatch™ systerm operation, and it no problems
arise, the heartbeat notifications will be reduced to the customer's desired
timeframe and the FirsiWatch™ system (local and Internet based version) wil
then be released for general use by properly trained and customer authorized
users.
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Attachment Il
FirstWatch™ Training Information

Training on the FirstWatch utility is currently accumpliahér:l remotely via WebEx
powered Internet based meetings known as “weblinars” and via an online help
directory available to logged in users on the FirstWatch Biosurveillance Network.

Training Sessions!

Users who require fraining will receive it via a scheduled online training session
with FirstWatch Operations personnel. One training “webinar” session ig
provided as part of the FirstWatch purchase and can inciude up to two separate
simultaneous training sites. Additional training sessions and/or sites are
available to the customer for an additional fee.

Training topies include information on the basic understanding of syndromic
surveillance, how to use and configure the local FirstWatch client, how to use
and access the FirstWatch Biosurveillance Network and a review of any
upcoming versions or releases. .

The training outiine for FirstWatch is as follows:

Goals I Learning Objectives:

« Understand and describe the basics of syndromic surveillance

« Demonstrate an understanding of a "Trigger” .

+ Describe the two types of triggers offered by FirstWatch and their respective
variables

+ Demonstrate an ability to navigate within the FirstWatch Client application
and readily view maps, graphs and reports

» Demonsirate an ability to add, modify, delete, caleulate, activate and
deactivate triggers

« Memorize and recite the FirstWatch Biosurvaillance Network URL address

« Demonstrate an ability to navigate to, log in and maneuver within the
FirstWatch Biosurveillance Network customer specific site

+ Understand and describe upcoming features in new releases

« Demonsirate an ability to administrate the FirstWatch Biosurveillance Network
site (authorized users only).

FirstWatch Training Course Qutline:

I Biosurvelllance with FirstWatch
" a. Understanding syndromic surveillance
i. What is syndromic surveillance
ii. Why is it important
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iii. How does it work
b. FirsWatch’s Trigger Variables

Iu

il Using the Local Version of FirstWatch for Biosurveilance

Volumetric Analysis

1. Problem Nature Codes / Determinants

2. Surveiliance Window
3. Sensitivity

Spatial Analysis
1. Time
2. Distance / Clustering
3. Number of calls

a, Main Screen

'4
13
I

[L 1)
[[iM
:

Automated / Manual Settings
Date & Time
Surveillance Window

iv. Trigger Name
v. System Information Windows
vi. Reports Button
vil. Map Button
viii. Graph Button
b. Settings _
i. Customer Info
ii. File Paths
iii. Logging
iv. Data Sources
v. Automation
vi. Mapping
vil, Internet
vili. Trigger Setlings
1. Criteria
2. Volume Triggers
3. Spatial Triggars
4. Report Customization
5. Trigger Calculations
ix. Alerts .
1. Printer
2. Paging

3. Emails & Faxes

a. Setting Recipients
4. Alert Message
5. Report Message

1. Using the FirstWatch Biosurveillance Network
a. www first-watch.us or www.first-waich, net
b. Main Screen

Logging In

¢. Reports
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i. Summary
il. Active Calls
ii. Calls in Queue
iv. Mapping .
1. User Features
d. Multiple Triggers
a. Regional Triggers
f. Using the help files
V.  Upcoring Features and Releases
a. Querview and use of new features
V. Questions & Answers
VI. FirstWatch Biosurveillance Network Client Site Administration
(Authorized Users Only)
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Attachment [Il
FirstWatch™ Maintenance & Support Information

Members who maintain their annual subscription fees in accordance with their
gontract receive unfimited maintenance and support throughout the subscription
year.

Mainfenance:

Maintenance is provided for FirstWatch utility specific software only. This
includes both client and Internet versions of the FirstWatch utility and any
assaciated software utilities provided by FirstWaich during the installation,

Maintenance is not provided for any hardware, customer maintained software
installed by the customer during configuration, network connections or schemes,
connectivity to the Internet or telephony services or customer databases.

Software upgrades, patches, hot-fixes, new version releases and aceess to new
feature sets will be provided free of charge during the subscription year for both
client and Internet sites.

Some new features may require payment of additional access or user fees, New
feature sets raquiring additional fees will be clearly identified o the customer
along with a method to activate the feature, Use of some features may require
modification o existing agreements or contracts. Access to these features is
pravided free of charge, use of these features are subject to applicable published
fees.

Maintenance is to be provided based on the FirstWateh / client relationship.
Customers who wish to participate in beta testing of new releases will be
provided priority upgrades and will be the first to utilize new features and
services., Once beta testing is completed, all customers are then ¢ligible for
client or Internet upgrades, which will be remately installed on the customer's
machine during a time period provided to the custormer via an email notification,

Times whera the Internet based FirstWatch Biosurveillance Metwork or a
custamer's local machine requires scheduled maintenance or upgrades, every
effort will be made to provide the customer with emailed notifications that include
a minimum of 24 hours notice. Given that FirstWatch considers its software
"mission critical” that requires high levels of availability, this fype of notice can not
always be accomplished, Efforts will always be made (o provide as much lead
time as possible given the circumstances.
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LJ-**’“
Support: ]»&)‘ "”

v M Suptthast
Customer, Technical and Sales support is available Monday through Friday am M"
to Spm Pacilic Standard Time (9am to 8pm Eastern Standard Time) with On Call
Emergency Technical Support Services available 24 hours a day, 7 days a week.

On Call Emergency Technical Support Services are for urgent needs where a
local client systemn is down and unable to monitor its intended database or when
the FirstWatch Biosurveiliance Internet site is down or unavailable. On Call
Emergency Technical Support Services may require off hours support from the
customer to resolve the situation, Itis suggested that clients initiate internal off
hours IT procedures and frouble shooting protocols first prior to initiating an
emergency Technical Support Call as a client’s systams or subsysterns may be
at the roat of the problem,

All technical support services are provided remotely, off site via the FirstWatch
Support Network, a WebEx powerad secure support service that provides hands
off Internet access to a remaote client machine,

This service, along with FirstWatch's Biosurveillance Internet Network depends
on & broad band Internet connection available in order to function, Failure of 2
customer's Internet connection will interrupt maintenance, technical support and
Biosurveillance Netwark Internet services, FirstWatch is not responsible nor can
FirstWatch be held liable for failure to perform any of its contracted Internet
based services or support functions given the failure of a customer's Internet
connection unless otherwise stipulated and provisioned for in the customer's
contract

FirstWatch recommends its customers consider the use of redundant, separately
provided ISP connections utilizing differing technologies (g.g. DSL and Cable,
DSL and Satellite, Cable and Wireless, etc) with automated failover capabilities.
FirstWatch can provide technical information to its customers on hardware that
tan perform these functions upon request. .

‘ Web Site Support;

To date, the administration of the FirstWatch Intarmet Biosurveillance Site is
performed by FirstWatch Operations. This includes user account administration
and synchronization of trigger set variables between the clisnt and Internet
server,

Given this current approach, the customer MUST contact FirstWatch Operations

when altering, adding or removing a trigger or any of its variables in arder far
these changes to take effect on the Internet server. This can be easily

@ 2003 Stout Selutions, LLC Page2 of 3.



11/89/2812 89:47 31b3gavaay GO COUNSELOR PacEE 45745

ATTACHMENT A

accomplished in minutes by contacting FirstWatch Operations during normal
support hours. ‘

The manual synchronization process does NOT impact the client's ability to
actively monitor its systems, however until the Internet server is synchronized;
displays of the client's data on the Internet may not match the client version.

Future releases of both the Client and Internet server version of FirstWatch will
enable the ability for client administration and automated client / server
synchronization, Release of these automaticn features is expected within the
next few months,
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