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SECOND AMENDMENT TO AGREEMENT BETWEEN 
THE CITY OF PEMBROKE PINES AND 

ESO SOLUTIONS, INC. 
 
 

THIS AMENDMENT (“Second Amendment”), dated _________________, is entered 
into by and between: 
 

THE CITY OF PEMBROKE PINES, a municipal corporation 
organized and operating under the laws of the State of Florida, with an 
address of 601 City Center Way, Pembroke Pines, FL 33025, 
hereinafter referred to as "CITY", 

 
and 

 
ESO SOLUTIONS, INC., a For Profit Corporation as listed with the 
Florida Division of Corporations, authorized to do business in the State 
of Florida, and with a business address of 2803 Manor Rd. Austin, 
Texas 78722, hereinafter referred to as “ESO” or  "VENDOR". “CITY” 
and “ESO” may hereinafter be referred to collectively as the "Parties" and 
individually as a “Party”. 

 
WHEREAS, on September 25, 2023, the Parties entered into the ESO Subscription 

Agreement (“Original Agreement”) for the provision of a records management system for the City 
of Pembroke Pines Fire Department, for an initial one (1) year period, which expired on 
September 30, 2024; and, 
 

WHEREAS the Original Agreement authorized the renewal thereof at the expiration of 
the initial term for successive, one (1) year periods; and, 
 

WHEREAS, on September 10, 2024, the Parties executed the First Amendment to the 
Original Agreement, to renew the term thereof for a one (1) year period, which will naturally 
expire on September 30, 2025; and, 
 

WHEREAS the Parties desire to renew the term of the Original Agreement, as amended, 
for five (5) successive, one (1) year periods, commencing on October 1, 2025, and naturally 
expiring on September 30, 2030, and to supplement the terms contained therein as set forth in this 
Second Amendment.  
 

W I T N E S S E T H 
 

NOW, THEREFORE, for and in consideration of the sum of the mutual covenants and 
other good and valuable consideration, the receipt of which are hereby acknowledged, the Parties 
hereto agree as set forth below: 

 
SECTION 1. The recitations set forth in the above "WHEREAS" clauses are true and 
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correct and incorporated herein by this reference. 
 
SECTION 2. The Original Agreement, as amended, is hereby renewed for five (5) 

successive, one (1) year periods, commencing on October 1, 2025, and naturally expiring on 
September 30, 2030. 

 
SECTION 3. Quote #215377 is attached hereto as Exhibit “E”, and incorporated as part 

of the Original Agreement, as hereby amended, for the renewal period set forth in this Second 
Amendment. 

 
SECTION 4. Scrutinized Companies. 

4.1 ESO, its principals or owners, certify that they are not listed on the Scrutinized 
Companies that Boycott Israel List, Scrutinized Companies with Activities in Sudan List, 
Scrutinized Companies with Activities in Iran Terrorism Sectors List, or is engaged in 
business operations with Syria.  In accordance with Section 287.135, Florida Statutes, as 
amended, a company is ineligible to, and may not, bid on, submit a proposal for, or enter 
into or renew a contract with any agency or local governmental entity for goods or services 
of: 
 

4.1.1 Any amount if, at the time bidding on, submitting a proposal for, or entering 
into or renewing such contract, the company is on the Scrutinized Companies that 
Boycott Israel List, created pursuant to Section 215.4725, Florida Statutes, or is 
engaged in a boycott of Israel; or 

4.1.2 One million dollars or more if, at the time of bidding on, submitting a 
proposal for, or entering into or renewing such contract, the company: 

4.1.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the 
Scrutinized Companies with Activities in Iran Terrorism Sectors List, 
created pursuant to Section 215.473, Florida Statutes; or 

4.1.2.2 Is engaged in business operations in Syria. 
 
SECTION 5. Employment Eligibility. ESO certifies that it is aware of and 

complies with the requirements of Section 448.095, Florida Statues, as may be amended from 
time to time and briefly described herein below.  

 
5.1 Definitions for this Section. 

5.1.1 “Contractor” means a person or entity that has entered or is attempting to 
enter into a contract with a public employer to provide labor, supplies, or services 
to such employer in exchange for salary, wages, or other remuneration. 
“Contractor” includes, but is not limited to, a vendor or consultant. 

5.1.2 “Contractor” includes, but is not limited to, a vendor or consultant. 

5.1.3 “Subcontractor” means a person or entity that provides labor, supplies, or 
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services to or for a contractor or another subcontractor in exchange for salary, 
wages, or other remuneration. 

5.1.4 “E-Verify system” means an Internet-based system operated by the United 
States Department of Homeland Security that allows participating employers to 
electronically verify the employment eligibility of newly hired employees. 

5.2 Registration Requirement; Termination. Pursuant to Section 448.095, Florida 
Statutes, effective January 1, 2021, Contractors, shall register with and use the E-verify 
system in order to verify the work authorization status of all newly hired employees. 
Contractor shall register for and utilize the U.S. Department of Homeland Security’s E-
Verify System to verify the employment eligibility of: 

5.2.1 All persons employed by a Contractor to perform employment duties within 
Florida during the term of the contract; and  

5.2.2 All persons (including subvendors/subconsultants/subcontractors) assigned 
by Contractor to perform work pursuant to the contract with the City of Pembroke 
Pines. The Contractor acknowledges and agrees that registration and use of the U.S. 
Department of Homeland Security’s E-Verify System during the term of the 
contract is a condition of the contract with the City of Pembroke Pines; and 

5.2.3 The Contractor shall comply with the provisions of Section 448.095, Fla. 
Stat., "Employment Eligibility," as amended from time to time. This includes, but 
is not limited to, registration and utilization of the E-Verify System to verify the 
work authorization status of all newly hired employees. Contractor shall also 
require all subcontractors to provide an affidavit attesting that the subcontractor 
does not employ, contract with, or subcontract with, an unauthorized alien. The 
Contractor shall maintain a copy of such affidavit for the duration of the contract. 
Failure to comply will lead to termination of this Contract, or if a subcontractor 
knowingly violates the statute, the subcontract must be terminated immediately. 
Any challenge to termination under this provision must be filed in the Circuit Court 
no later than twenty (20) calendar days after the date of termination. Termination 
of this Contract under this Section is not a breach of contract and may not be 
considered as such.  If this contract is terminated for a violation of the statute by 
the Contractor, the Contractor may not be awarded a public contract for a period of 
one (1) year after the date of termination. 

 
SECTION 6. Public Entity Crimes. Pursuant to Section 287.133(2)(a), Fla. Stat., a 

person or affiliate, as defined in Section 287.1 33(1), Fla. Stat., who has been placed on the 
convicted vendor list following a conviction for a public entity crime may not submit a bid, 
proposal or reply on a contract to provide any goods or services to a public entity; may not submit 
a bid, proposal or reply on a contract with a public entity for the construction or repair of a public 
building or public work; may not submit bids, proposals or replies on leases of real property to a 
public entity; may not be awarded or perform work as a contractor, supplier, subcontractor or 
consultant under a contract with any public entity; and may not transact business with any public 
entity in excess of thirty-five thousand dollars ($35,000.00) for a period of thirty-six (36) months 
following the date of being placed on the convicted vendor list. By executing this Second 
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Amendment, ESO represents and warrants that neither it nor any of its affiliates is currently on the 
convicted vendor list. 

 
SECTION 7. Discriminatory Vendor List. Pursuant to Section 287.134(2)(a), Fla. Stat., 

an entity or affiliate, as defined in Section 287.134(1), who has been placed on the discriminatory 
vendor list may not submit a bid, proposal or reply on a contract to provide any goods or services 
to a public entity; may not submit a bid, proposal or reply on a contract with a public entity for the 
construction or repair of a public building or public work; may not submit bids, proposals or replies 
on leases of real property to a public entity; may not be awarded or perform work as a contractor, 
supplier, subcontractor or consultant under a contract with any public entity; and may not transact 
business with any public entity. By executing this Second Amendment, ESO represents and 
warrants that neither it nor any of its affiliates is currently on the discriminatory vendor list. 

 
SECTION 8. Human Trafficking. Pursuant to Section 787.06(13), Fla. Stat., 

nongovernmental agencies contracting with CITY are required to provide an affidavit attesting 
that the nongovernmental agency does not use coercion for labor or services as defined within 
Section 787.06, Fla. Stat. By executing this Second Amendment and submitting the executed 
required affidavit, ESO represents and warrants that it does not use coercion for labor or services 
as provided by state law. 

 
SECTION 9. Antitrust Violations.  Pursuant to Section 287.137, Florida Statutes, as 

may be amended, a person or an affiliate who has been placed on the antitrust violator vendor list 
(electronically published and updated quarterly by the State of Florida) following a conviction or 
being held civilly liable for an antitrust violation may not submit a bid, proposal, or reply for any 
new contract to provide any goods or services to a public entity; may not submit a bid, proposal, 
or reply for a new contract with a public entity for the construction or repair of a public building 
or public work; may not submit a bid, proposal, or reply on new leases of real property to a public 
entity; may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant 
under a new contract with a public entity; and may not transact new business with a public entity. 
By entering into this Second Amendment, ESO certifies neither it nor its affiliate(s) are on the 
antitrust violator vendor list at the time of entering this Second Amendment. False certification 
under this paragraph or being subsequently added to that list will result in termination of the 
Original Agreement, as amended, at the option of the CITY consistent with Section 287.137, 
Florida Statutes, as amended. 

 
SECTION 10. Compliance with Foreign Entity Laws.  ESO (“Entity”) hereby attests 

under penalty of perjury the following: 
 
10.1 Entity is not owned by the government of a foreign country of concern as defined 

in Section 287.138, Florida Statutes. (Source: § 287.138(2)(a), Florida Statutes); 
10.2 The government of a foreign country of concern does not have a controlling interest 

in Entity. (Source: § 287.138(2)(b), Florida Statutes); 
10.3 Entity is not owned or controlled by the government of a foreign country of 

concern, as defined in Section 692.201, Florida Statutes. (Source: § 288.007(2), 
Florida Statutes); 

10.4 Entity is not a partnership, association, corporation, organization, or other 
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combination of persons organized under the laws of or having its principal place of 
business in a foreign country of concern, as defined in Section 692.201, Florida 
Statutes, or a subsidiary of such entity. (Source: § 288.007(2), Florida Statutes); 

10.5 Entity is not a foreign principal, as defined in Section 692.201, Florida Statutes. 
(Source: § 692.202(5)(a)(1), Florida Statutes); and, 

10.6 Entity is in compliance with all applicable requirements of Sections 692.202, 
692.203, and 692.204, Florida Statutes. 

 
SECTION 11. In the event of any conflict or ambiguity by and between the terms and 

provisions of this Second Amendment, and the Original Agreement, as amended, the terms and 
provisions of this Second Amendment shall control to the extent of any such conflict or ambiguity. 
 

SECTION 12. The Parties agree that in all other respects the Original Agreement, as 
amended, shall remain in full force and effect, except as specifically modified herein. 
 

SECTION 13. Each exhibit referred to in the Original Agreement, as amended, except as 
repealed herein, forms an essential part of this Second Amendment. The exhibits, if not physically 
attached, should be treated as part of this Second Amendment and are incorporated herein by 
reference. 
 

SECTION 14. Each person signing this Second Amendment on behalf of either Party 
individually warrants that he or she has full legal power to execute this Second Amendment on 
behalf of the Party for whom he or she is signing, and to bind and obligate such Party with respect 
to all provisions contained in this Second Amendment. 

 
SECTION 15. This Second Amendment may be executed by hand or electronically in 

multiple originals or counterparts, each of which shall be deemed to be an original and together 
shall constitute one and the same agreement.  Execution and delivery of this Second Amendment 
by the Parties shall be legally binding, valid and effective upon delivery of the executed documents 
to the other Party through facsimile transmission, email, or other electronic delivery. 

 
 

SIGNATURE PAGE AND  
AFFIDAVIT OF COMPLIANCE WITH  

HUMAN TRAFFICKING LAWS FOLLOW  
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IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day 
and year first written above. 

APPROVED AS TO FORM: 

Print Name: 
---------

O FF ICE OF THE CITY ATTORNEY 

ATTEST: 

DEBRA E. ROGERS, CITY CLERK 

1738-20250729.vl 

CITY: 

CITY OF PEMBROKE PINES, FLORIDA 

BY: 

MAYOR ANGELO CASTILLO 

BY: ------- ---- ----
CHARLES F. DODGE, CITY MANAGER 

ESO: 

ESO SOLUTIO□, ~~JQ 
Signed By: -~~ ~~ = 

I 

Printed Name: Robert Munden 
- ----'-==-='-'~ ==-'-----

Title: -~C~h=ie~f~L=e..,..ga=l~&~C=om............,.p=lia=n=c=e~O~ffi=1c~e~r __ 

Date: - -----'---A--'--"u=g=u=s-=---t =28=1'--'2=0=-=2=5'----------- -
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City of Pembroke Pines 

AFFIDAVIT OF COMPLIANCE WITH HUMAN TRAFFICKING LAWS 

In accordance with section 787.06 (13), Florida Statutes, the undersigned, on behalf of the 

entity listed below ("Entity"), hereby attests under penalty of perjury that: 

1. The Affiant is an officer or representative of the Entity entering into an agreement 

with the City of Pembroke Pines. 

2. The Entity does not use coercion for labor or services as defined in Section 787.06, 

Florida Statutes, entitled "Human Trafficking". 

3. The Affiant is authorized to execute this Affidavit on behalf of the Entity. 

4. I understand that I am swearing or affirming under oath to the truthfulness of the 

claims made in this affidavit and that the punishment for knowingly making a false statement 

includes fines and/or imprisonment. 

5. Pursuant to Sec. 92.525(2), Fla. Stat., under penalties of perjury, I declare that I 

have read the foregoing affidavit of compliance with Human Trafficking Laws and that the facts 

stated in it are true. 

FURTHER AFFIANT SA YETH NAUGHT. 

DATE: August 28, 2025 

ENTITY: ESO Solutions, Inc. 

SIGNED B&~~(l = 

NAME: Robert Munden 

TITLE: Chief Legal & Compliance Officer 
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Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

CUSTOMER CONTACT BILLING CONTACT 

Customer City of Pembroke Pines Fire 
Rescue

Payor City of Pembroke Pines Fire 
Rescue

Address 601 City Center Way

Name Scott Gunn Name Scott Gunn Pembroke Pines FL, 33025

Email sgunn@ppines.com Email sgunn@ppines.com Billing Frequency Annual

Phone (954) 499-9577 Phone (954) 499-9577 Initial Term 60 months

Special Terms and Notes: Notwithstanding anything to the contrary in this Quote, the Terms and Conditions 
or any other agreement between the parties, the following shall apply: the ESO 
Subscription Agreement signed between the parties on or about September 25, 
2023 shall govern the Terms and Conditions of this Quote.

Year 1

EHR

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type

EHR Cardiac Monitor Integration 17000 Incidents $1,664.32 ( $0.00 ) $1,664.32 Recurring

EHR Billing Interface 17000 Incidents $1,021.72 ( $0.00 ) $1,021.72 Recurring

EHR CAD Integration 17000 Incidents $3,849.15 ( $0.00 ) $3,849.15 Recurring

ESO EHR 17000 Incidents $32,502.46 ( $0.00 ) $32,502.46 Recurring

Health Data Exchange

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type

HDE EHR Connection Advanced Up to 999998 
Incidents $1,570.00 ( $1,570.00 ) $0.00 Recurring

Total Recurring Fees USD 40,607.65

Discounts USD (1,570.00)

TOTAL FEES USD 39,037.65

Year 2

EHR

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type

EHR Cardiac Monitor Integration 17000 Incidents $1,747.54 ( $0.00 ) $1,747.54 Recurring

Exhibit "E"eso 



Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

EHR Billing Interface 17000 Incidents $1,072.81 ( $0.00 ) $1,072.81 Recurring

EHR CAD Integration 17000 Incidents $4,041.60 ( $0.00 ) $4,041.60 Recurring

ESO EHR 17000 Incidents $34,127.58 ( $0.00 ) $34,127.58 Recurring

Health Data Exchange

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type

HDE EHR Connection Advanced Up to 999998 
Incidents $1,570.00 ( $1,570.00 ) $0.00 Recurring

Total Recurring Fees USD 42,559.53

Discounts USD (1,570.00)

TOTAL FEES USD 40,989.53

Year 3

EHR

Product
Volume

Price (USD) Discount (USD) Total (USD) Fee Type

EHR Cardiac Monitor Integration 17000 Incidents $1,834.92 ( $0.00 ) $1,834.92 Recurring

EHR Billing Interface 17000 Incidents $1,126.45 ( $0.00 ) $1,126.45 Recurring

EHR CAD Integration 17000 Incidents $4,243.68 ( $0.00 ) $4,243.68 Recurring

ESO EHR 17000 Incidents $35,833.95 ( $0.00 ) $35,833.95 Recurring

Health Data Exchange

Product
Volume

Price (USD) Discount (USD) Total (USD) Fee Type

HDE EHR Connection Advanced Up to 999998 
Incidents $1,570.00 ( $1,570.00 ) $0.00 Recurring

Total Recurring Fees USD 44,609.00

Discounts USD (1,570.00)

TOTAL FEES USD 43,039.00

Year 4

EHR

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type
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Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

EHR Cardiac Monitor Integration 17000 Incidents $1,926.65 ( $0.00 ) $1,926.65 Recurring

EHR Billing Interface 17000 Incidents $1,182.78 ( $0.00 ) $1,182.78 Recurring

EHR CAD Integration 17000 Incidents $4,455.86 ( $0.00 ) $4,455.86 Recurring

ESO EHR 17000 Incidents $37,625.66 ( $0.00 ) $37,625.66 Recurring

Health Data Exchange

Product

Volume

Price (USD) Discount (USD) Total (USD) Fee Type

HDE EHR Connection Advanced Up to 999998 
Incidents $1,570.00 ( $1,570.00 ) $0.00 Recurring

Total Recurring Fees USD 46,760.95

Discounts USD (1,570.00)

TOTAL FEES USD 45,190.95

Year 5

EHR

Product

Volume

Price (USD) Discount (USD) Total (USD)” Fee Type

EHR Cardiac Monitor Integration 17000 Incidents $2,023.00 ( $0.00 ) $2,023.00 Recurring

EHR Billing Interface 17000 Incidents $1,241.90 ( $0.00 ) $1,241.90 Recurring

EHR CAD Integration 17000 Incidents $4,678.66 ( $0.00 ) $4,678.66 Recurring

ESO EHR 17000 Incidents $39,506.94 ( $0.00 ) $39,506.94 Recurring

Health Data Exchange

Product

Volume

Price (USD) Discount (USD) Total (USD)” Fee Type

HDE EHR Connection Advanced Up to 999998 
Incidents $1,570.00 ( $1,570.00 ) $0.00 Recurring

Total Recurring Fees USD 49,020.50

Discounts USD (1,570.00)

TOTAL FEES USD 47,450.50

All Fees herein are in USD
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Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

The subscription term shall begin 15 calendar days after the Effective Date (Subscription Start Date). 
All Fees are invoiced on or about the Effective Date. After the Initial Term, Recurring Fees are due on 
the anniversary of the Subscription Start Date. 
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Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

TERMS AND CONDITIONS:

1. If the Customer indicated above has an existing master agreement with ESO (Agreement) dated on or after
January 1, 2018, then that Agreement will govern this Quote. Otherwise, Customer intends and agrees that
this Quote adopts and incorporates the terms and conditions of the ESO Subscription Agreement (ESA) and
associated HIPAA business associate agreement hosted at the following web address, and that the products
and services ordered above are subject thereto:

https://www.eso.com/legal-terms/

2. The Effective Date of this Quote shall be the final date of signature.

3. Customer is responsible for the payment of all Fees shown. ESO will accept Fee payment from a payor (if
indicated above) if ESO has an appropriate agreement with the Payor.

4. Notwithstanding anything to the contrary in the Agreement, the Recurring Fees for Services ordered herein
shall be calculated and payable annually as indicated by the applicable Subscription Term. Thereafter all
Recurring Fees shall be subject to applicable increases as stated in the Agreement.

5. ESO reserves the right not to accept any Quote signed after the Quote Expiration Date.

City of Pembroke Pines Fire Rescue

Signature: \s1\

Print Name: \n1\

Title: \t1\

Date: \d1\
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Quote Date: 08/21/2025
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-215377

Quote Expiration date: 11/09/2025
ESO Account Manager: Michael Stone

EHR

Product Description

EHR Cardiac Monitor Integration Interface to integrate cardiac monitor data into EHR mobile and web applications. Includes ongoing maintenance and support

EHR Billing Interface Extract to send EHR data to your 3rd party billing software using standard XML output. Includes ongoing maintenance and 
support.

EHR CAD Integration Interface to integrate CAD data into EHR mobile and web application. Includes ongoing maintenance and support. Additional fees 
from your CAD vendor may apply.

ESO EHR
Patient care reporting suite, includes EHR web and mobile client, Quality Management, AdHoc Reports, Analytics, Patient 
Tracker. Allows for unlimited users, unlimited mobile applications, live support, state and federal data reporting, ongoing weekly 
web training, software updates and upgrades.

Health Data Exchange

Product Description

HDE EHR Connection Advanced Bidirectional data exchange for ESO EHR customer with participating hospitals, including access to individual outcome data in 
ESO’s Outcome Portal and access to aggregated out come data dashboards and reports in ESO Insights.

Exhibit "E"eso 



Docusign Envelope ID: 94CC9E28-AA8E-4FA4-A1F9-5FD68FEAFD01

September 10, 2024

City of Pembroke Pines 

FIRST AMENDMENT TO ESO SUBSCRIPTION AGREEMENT 
BETWEEN THE CITY OF PEMBROKE PINES AND 

ESQ SOLUTIONS INC. 

THIS AMENDMENT ("First Amendment"), dated _______ _,, is entered 
into by and between: 

THE CITY OF PEMBROKE PINES, a municipal corporation 
organized and operating under the laws of the State of Florida, with an 
address of 601 City Center Way, Pembroke Pines, FL 33025, 
hereinafter referred to as "CITY", 

and 

ESQ SOLUTIONS INC., a For Profit Corporation as listed with the 
Florida Division of Corporations, with a business address of 11500 
Alterra Pkwy, Suite #100, Austin Texas 78758-3192, hereinafter 
referred to as "ESO" or "VENDOR". "CITY" and "ESO" may hereinafter 
be referred to collectively as the "Parties" and individually as a "Party". 

WHEREAS, on September 25, 2023, the Parties entered into the ESO Subscription 
Agreement ("Original Agreement") for the provision of a records management system for the City 
of Pembroke Pines Fire Department, for an initial one (1) year period, which will naturally expire 
on September 30, 2024; and, 

WHEREAS the Original Agreement authorized the renewal thereof at the expiration of 
the initial term for successive, one (1) year periods; and, 

WHEREAS the Parties desire to renew the term of the Original Agreement for a one (1) 
year period, as set forth in this First Amendment. 

WITNESSETH 

NOW, THEREFORE, for and in consideration of the sum of the mutual covenants and 
other good and valuable consideration, the receipt of which are hereby acknowledged, the Parties 
hereto agree as set forth below: 

SECTION 1. The recitations set forth in the above "WHEREAS" clauses are true and 
correct and incorporated herein by this reference. 

SECTION 2. The Original Agreement is hereby renewed for a one (1) year period 
commencing on October 1, 2024, and naturally expiring on September 30, 2025. 

Page 1 of 4 
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City of Pembroke Pines 

SECTION 3. Quote# Q-163129 is attached hereto as Exhibit "D" and incorporated as a 
part of the Original Agreement, as hereby amended, for the renewal period set forth in this First 
Amendment. 

SECTION 4. Scrutinized Companies. ESO, its principals or owners, certify that 
they are not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies 
with Activities in Sudan List, Scrutinized Companies with Activities in Iran Terrorism Sectors 
List, or is engaged in business operations with Syria. In accordance with Section 287.135, Florida 
Statutes, as amended, a company is ineligible to, and may not, bid on, submit a proposal for, or 
enter into or renew a contract with any agency or local governmental entity for goods or services 
of: 

4.1 Any amount if, at the time bidding on, submitting a proposal for, or entering into 
or renewing such contract, the company is on the Scrutinized Companies that Boycott 
Israel List, created pursuant to Section 215.4725, Florida Statutes, or is engaged in a 
boycott of Israel; or 

4.2 One million dollars or more if, at the time of bidding on, submitting a proposal for, 
or entering into or renewing such contract, the company: 

4.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the 
Scrutinized Companies with Activities in Iran Terrorism Sectors List, created 
pursuant to Section 215.473, Florida Statutes; or 

4.2.2 Is engaged in business operations in Syria. 

SECTION 5. Employment Eligibility. ESO certifies that it is aware of and complies 
with the requirements of Section 448.095, Florida Statues, as may be amended from time to time 
and briefly described herein below. 

5.1 Definitions for this Section. 

5 .1.1 "Contractor" means a person or entity that has entered or is attempting to 
enter into a contract with a public employer to provide labor, supplies, or services 
to such employer in exchange for salary, wages, or other remuneration. 
"Contractor" includes, but is not limited to, a vendor or consultant. 

5.1.2 "Contractor" includes, but is not limited to, a vendor or consultant. 

5.1.3 "Subcontractor" means a person or entity that provides labor, supplies, or 
services to or for a contractor or another subcontractor in exchange for salary, 
wages, or other remuneration. 

5.1.4 "E-Verify system" means an Internet-based system operated by the United 
States Department of Homeland Security that allows participating employers to 
electronically verify the employment eligibility of newly hired employees. 

5.2 Registration Requirement; Termination. Pursuant to Section 448.095, Florida 
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City of Pembroke Pines 

Statutes, effective January 1, 2021, Contractors, shall register with and use the E-verify 
system in order to verify the work authorization status of all newly hired employees. 
Contractor shall register for and utilize the U.S. Department of Homeland Security's E­
V erify System to verify the employment eligibility of: 

5 .2 .1 All persons employed by a Contractor to perform employment duties within 
Florida during the term of the contract; and 

5.2.2 All persons (including subvendors/subconsultants/subcontractors) assigned 
by Contractor to perform work pursuant to the contract with the City of Pembroke 
Pines. The Contractor acknowledges and agrees that registration and use of the U.S. 
Department of Homeland Security's E-Verify System during the term of the 
contract is a condition of the contract with the City of Pembroke Pines; and 

5.2.3 The Contractor shall comply with the provisions of Section 448.095, Fla. 
Stat., "Employment Eligibility," as amended from time to time. This includes, but 
is not limited to registration and utilization of the E-Verify System to verify the 
work authorization status of all newly hired employees. Contractor shall also 
require all subcontractors to provide an affidavit attesting that the subcontractor 
does not employ, contract with, or subcontract with, an unauthorized alien. The 
Contractor shall maintain a copy of such affidavit for the duration of the contract. 
Failure to comply will lead to termination of this Contract, or if a subcontractor 
knowingly violates the statute, the subcontract must be terminated immediately. 
Any challenge to termination under this provision must be filed in the Circuit Court 
no later than twenty (20) calendar days after the date of termination. Termination 
of this Contract under this Section is not a breach of contract and may not be 
considered as such. If this contract is terminated for a violation of the statute by 
the Contractor, the Contractor may not be awarded a public contract for a period of 
one (1) year after the date of termination. 

SECTION 6. In the event of any conflict or ambiguity by and between the terms and 
provisions of this First Amendment, and the Original Agreement, the terms and provisions of this 
First Amendment shall control to the extent of any such conflict or ambiguity. 

SECTION 7. The Parties agree that in all other respects the Original Agreement shall 
remain in full force and effect, except as specifically modified herein. 

SECTION 8. Each exhibit referred to in the Original Agreement, except as repealed 
herein, forms an essential part of this First Amendment. The exhibits, if not physically attached, 
should be treated as part of this First Amendment and are incorporated herein by reference. 

SECTION 9. Each person signing this First Amendment on behalf of either Party 
individually warrants that he or she has full legal power to execute this First Amendment on behalf 
of the Party for whom he or she is signing, and to bind and obligate such Party with respect to all 
provisions contained in this First Amendment. 

SECTION 10. This First Amendment may be executed by hand or electronically in 
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Robert Munden

Chief Legal & Compliance Officer

Docusign Envelope ID: 94CC9E28-AA8E-4FA4-A1F9-5FD68FEAFD01

September 10, 2024

City of Pembroke Pines 

multiple originals or counterparts, each of which shall be deemed to be an original and together 
shall constitute one and the same agreement. Execution and delivery of this First Amendment by 
the Parties shall be legally binding, valid and effective upon delivery of the executed documents 
to the other Party through facsimile transmission, email, or other electronic delivery. 

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day 
and year first written above. 

CITY: 

CITY OF PEMBROKE PINES, FLORIDA 

Print Name: 041()C'l ..t ~~-:Jr, 

~

DocuSigned by: 

BY: ~ 
E20204AA8795454 ... 

MAYOR ANGELO CASTILLO 
OFFICE OF THE CITY ATTORNEY 

ATTEST: ~

DocuSigned by: 

BY: D . .o.nl..$ £ 0tiJ1 , 

47B966ECFDAD4AC ... 

CHARLES F. DODGE, CITY MANAGER 
F8EA9A23A58B41 7 .. . 

DEBRAE. ROGERS, CITY CLERK 

Signed by: 

ESO: 

ESO SOLUTION~ C. 

Signed By: l1ic:J2~(} = 

Printed Name: ---------- ---
Title: ___ __________ __ _ 
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Quote Date: 05/20/2024
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-163129

Quote Expiration date: 09/30/2024
ESO Account Manager: Sarah Stock

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

CUSTOMER CONTACT BILLING CONTACT 
Customer City of Pembroke Pines Fire 

Rescue
Payor City of Pembroke Pines 

Fire Rescue
Address 601 City Center Way

Name Scott Gunn Name Scott Gunn Pembroke Pines FL, 33025

Email sgunn@ppines.com Email sgunn@ppines.com Billing Frequency Annual

Phone (954) 499-9577 Phone (954) 499-9577 Initial Term 12 months

Special Terms and Notes: Notwithstanding anything to the contrary in this Quote, the Terms and Conditions or any other 
agreement between the parties, the following shall apply: The Term of Services ordered herein 
have an Effective Subscription Start Date of October 1, 2024 and will renew for successive one-
year periods on the anniversary of the Subscription Start Date.

Fire

Product Volume Price Discount Total Fee Type

ESO Fire Incidents 6 Stations $6,268.50 ( $0.00 ) $6,268.50 Recurring

EHR

Product Volume Price Discount Total Fee Type

ESO EHR 17000 Incidents $30,954.72 ( $0.00 ) $30,954.72 Recurring

EHR Cardiac Monitor Integration 17000 Incidents $1,585.07 ( $0.00 ) $1,585.07 Recurring

EHR Billing Interface 17000 Incidents $973.07 ( $0.00 ) $973.07 Recurring

EHR CAD Integration 17000 Incidents $3,665.85 ( $0.00 ) $3,665.85 Recurring

Health Data Exchange

Product Volume Price Discount Total Fee Type

HDE EHR Connection Advanced $1,724.83 ( $1,724.83 ) $0.00 Recurring

Total Recurring Fees $ 45,172.04
Total One-Time Fees $ 0.00
Discounts $ (1,724.83)

TOTAL FEES $ 43,447.21
.

Exhibit "D"
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Quote Date: 05/20/2024
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-163129

Quote Expiration date: 09/30/2024
ESO Account Manager: Sarah Stock

 TERMS AND CONDITIONS:

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

https://www.eso.com/legal-terms/

2. The Effective Date of this Quote shall be the date of Customer's signature.

3. Customer is responsible for the payment of all Fees shown. ESO will accept Fee payment
from a payor (if indicated above) if ESO has an appropriate agreement with the Payor.

4. ESO reserves the right to not accept any Quote signed after the Quote Expiration Date.

City of Pembroke Pines Fire Rescue

Signature: \s1\

Print Name: \n1\

Title: \t1\

Date: \d1\

For Fire, EHR, Health Data Exchange, the following payment terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due 
on the anniversary. 

Exhibit "D"
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Quote Date: 05/20/2024
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-163129

Quote Expiration date: 09/30/2024
ESO Account Manager: Sarah Stock

Fire

Product Description

ESO Fire Incidents

EHR

Product Description

ESO EHR

EHR Cardiac Monitor Integration

EHR Billing Interface

EHR CAD Integration

Health Data Exchange

Product Description

HDE EHR Connection Advanced Connection and bidirectional exchange for ESO EHR customer with participating hospitals

Exhibit "D"
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Agenda Request Form

City of Pembroke Pines, FL 601 City Center Way

Pembroke Pines, FL  

33025

www.ppines.com

Agenda Number: 5.

File ID: Type: Status: 24-0782 Agreements/Contracts Passed

1Version: Agenda 

Section: 

In Control: City Commission

08/19/2024File Created: 

09/04/2024Final Action: Contracts Database - September 4th, 2024Short Title: 

Title: MOTION TO APPROVE THE DEPARTMENT RECOMMENDATIONS FOR 

THE FOLLOWING ITEMS LISTED ON THE CONTRACTS DATABASE 

REPORT:

 

(A) Civic Plus, Inc. - City Website, Schools Subsite, Intranet, Recreation & 

Audio-Eye Services - Renewal

 

(B) ESO Solutions, Inc. - Record Management Software - Renewal

 

(C) Granite Tops Industries LLC - Counter Tops Installation - Renewal

 

(D) TargetSolutions Learning, LLC d/b/a Vector Solutions - Software 

Platform for RMS, Scheduling, and Online Training - Renewal

 

*Agenda Date: 09/04/2024

Agenda Number: 5.

Internal Notes: 

Attachments: 1. Contracts Database Report - September 4th, 2024, 2. A. CivicPlus, LLC - City Website etc. 

(2013-2025) (All backup), 3. B. ESO Solutions, Inc.- RMS w EHR & HDE 2023-25 (All Backup), 

4. C. Granite Tops-Counter Tops  (All Backup), 5. D. Target Solutions Learning LLC dba Vector 

- RMS (All backup)

Related Files: 

1 Passapprove09/04/2024City Commission

A motion was made to approve on the Consent Agenda Action  Text: 

Mayor Castillo, Vice Mayor Good Jr., Commissioner Rodriguez, 

Commissioner Schwartz, and Commissioner Hernandez

5Aye:  -

0Nay:  -

 

SUMMARY EXPLANATION AND BACKGROUND:

 

1.  Pursuant to Section 35.29(F) "City Commission notification" of the City's Code of 

Ordinances, "The City Manager, or his or her designee, shall notify the Commission, in 

Page 1City of Pembroke Pines, FL Printed on 9/5/2024
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Agenda Request Form Continued (24-0782)

writing, at least three months in advance of the expiration, renewal, automatic renewal or 

extension date, and shall provide a copy of the contract or agreement and a vendor 

performance report card for the contract or agreement to the City Commission."

 

2.  On May 17, 2017, Commission approved the motion to place all contracts from the 

Contract Database Reports on consent agendas as they come up for contractual term 

renewal so that City Commission affirms directions to administration whether to renew or to 

go out to bid.

 

3.  The Agreements shown below are listed on the Contracts Database Report for renewal.

 

(A) Civic Plus, LLC - City Website, Schools Subsite, Intranet, Recreation & Audio-Eye 

Services - Renewal

 

1.  On February 27, 2019, the City entered into a Service Agreement with Civic Plus, Inc. 

commencing on February 27, 2019.

 

2.  The City of Pembroke Pines Technology Services Department utilizes Civic Plus, Inc. to 

provide the City Website, the City Subsite Intranet, the School Subsites and Audio Eye 

services. In addition, the Recreation and Cultural Arts Department utilizes Civic Plus, Inc. to 

provide Recreation registration software.

 

3.  Section 1 of the Original Agreement allows for the agreement to remain in effect unless 

terminated by either party.

 

4.  On January 15, 2020, August 5, 2020, August 4, 2021, the City Commission approved 

continuation of the Agreement, extending the term up to January 31, 2023. 

 

5.  On June 15, 2022, as approved by the City Commission, the City amended the 

agreement to include an additional subscription for Chatbot for an additional two-year cost 

of $27,554.83.

 

6.  On August 16, 2022, the City amended the agreement to include an additional 

subscription within Civic Rec, for Document Manager for an additional two-year cost of 

$7,663.81.

 

7.  On September 7, 2022, and on August 2, 2023, the City Commission approved 

continuation of the Agreement, extending the term up to January 31, 2024, and January 31, 

2025, respectively.

 

8.  On May 15th, 2024, the City Commission approved a 15.23% increase in the 

compensation as a one-time adjustment to keep pace with rising costs, for the period from 

February 1, 2024, to January 31, 2025.

 

9.  The Technology Services Department and the Recreation and Cultural Arts Department 

both recommend that the City Commission approve the one (1) year continuation of the 

Agreement, for the period commencing on February 1, 2025, up to January 31, 2026.

Page 2City of Pembroke Pines, FL Printed on 9/5/2024
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Agenda Request Form Continued (24-0782)

 

FINANCIAL IMPACT DETAIL:

 

a)   Renewal Cost:  $149,464.58

b)   Amount budgeted for this item in Account No: 

001-513-2002-546801-0000-000-0000-      | IT Maintenance Contracts

c)   Source of funding for difference, if not fully budgeted: Not Applicable

d)   5-year projection of the operational cost of the project: 

 FY 2025-26 FY 2026-27 FY 2027-28 FY 2028-29 FY2029-30

$0.00 $0.00 $0.00 $0.00 $0.00 

$149,464.58 $156,937.81 $164,784.70 $173,023.94 $181,675.14 

$149,464.58 $156,937.81 $164,784.70 $173,023.94 $181,675.14 

  

e)   Detail of additional staff requirements:  Not Applicable

 

FEASIBILITY REVIEW:

A feasibility review is required for the award, renewal and/or expiration of all function 

sourcing contracts.  This analysis is to determine the financial effectiveness of function 

sourcing services.

 

a)   Was a Feasibility Review/Cost Analysis of Out-Sourcing vs. In-House Labor 

Conducted for this service?  Not Applicable

b)   If Yes, what is the total cost or total savings of utilizing Out-Sourcing vs. In-House 

Labor for this service? Not Applicable

 

 

(B) ESO Solutions, Inc. - Record Management Software - Renewal

 

1.  On September 25, 2023, the City entered into a Subscription Agreement with ESO 

Solutions, Inc for an initial one (1) year period, which will expire on September 30, 2024. 

 

2.  The City of Pembroke Pines contracts ESO Solutions, Inc. to provide Health Records 

Management Software to the City’s Fire Department. 

 

3.  Section 6.1 of the Original Agreement authorizes renewal of the contract term for 

successive, one (1) year periods.  

 

4.  The Fire Department recommends that the City Commission approve this First 

Amendment for the one (1) year renewal term commencing on October 1, 2024, and 

expiring on September 30, 2025, as allowed by the Agreement.

 

FINANCIAL IMPACT DETAIL:

 

a)   Renewal Cost: $43,447.21

b)   Amount budgeted for this item in Account No: 

001-529-4003-534995-0000-000-0000 (Other Svc-IT)

c)   Source of funding for difference, if not fully budgeted: Not Applicable
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Agenda Request Form Continued (24-0782)

d)   1-year projection of the operational cost of the project:

 
                     FY 2024-25

Revenues                    $0.00

Expenditures         $43,447.21

Net Cost                     $43,447.21

 

e)   Detail of additional staff requirements:  Not Applicable

 

FEASIBILITY REVIEW:

A feasibility review is required for the award, renewal and/or expiration of all function 

sourcing contracts.  This analysis is to determine the financial effectiveness of function 

sourcing services.

 

a)   Was a Feasibility Review/Cost Analysis of Out-Sourcing vs. In-House Labor 

Conducted for this service?  Not Applicable

b)   If Yes, what is the total cost or total savings of utilizing Out-Sourcing vs. In-House 

Labor for this service? Not Applicable

 

 

(C) Granite Tops Industries LLC - Counter Tops Installation - Renewal

1.  On November 30, 2022, the City entered into an Agreement with Granite Tops Industries 

LLC for an initial one (1) year period, which expired on November 29, 2023.

 

2.  The City of Pembroke Pines Community Services Department contracts Granite Tops 

Industries LLC, to provide the supplies and installation of quartz counter tops for the City’s 

housing division apartments on an as needed basis.

 

3.  Section 3.2 of the Original Agreement authorizes the renewal in writing by the Parties for 

two (2) additional, one (1) year terms, evidenced by a written Amendment.

 

4.  On August 24, 2023, the Parties executed the First Amendment to the Original 

Agreement, to renew the term thereof for a one (1) year period, which will expire on 

November 29, 2024.

 

5.  The Community Services Department recommends that the City Commission approve 

this Second Amendment for the second, and final, one (1) year renewal term, commencing 

on November 30, 2024, and expiring on November 29, 2025, as allowed by the Agreement.

 

 FINANCIAL IMPACT DETAIL:

 

a)   Renewal Cost: $166,028.00

b)   Amount budgeted for this item in Account No: 

Pines Point - 001-554-8002-546150-0000-000-0000 (R&M land & bldg)

Pines Place - 001-554-8002-546150-0000-000-0000-00603 (R&M land & bldg)
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Agenda Request Form Continued (24-0782)

c)   Source of funding for difference, if not fully budgeted: Not Applicable

d)   1-year projection of the operational cost of the project:

 
                     FY24-25                     FY 25-26                                                               

Revenues                 $.00                                $.00                                                               

Expenditures       $138,356.67          $27,671.33                                                               

Net Cost                   $138,356.67     $27,671.33

 

e)   Detail of additional staff requirements: “Not Applicable”

 

FEASIBILITY REVIEW:

A feasibility review is required for the award, renewal and/or expiration of all function 

sourcing contracts.  This analysis is to determine the financial effectiveness of function 

sourcing services.

 

a)   Was a Feasibility Review/Cost Analysis of Out-Sourcing vs. In-House Labor 

Conducted for this service?  Not Applicable

b)   If Yes, what is the total cost or total savings of utilizing Out-Sourcing vs. In-House 

Labor for this service? Not Applicable

 

 

(D) TargetSolutions Learning, LLC d/b/a Vector Solutions - Software Platform for 

RMS, Scheduling, and Online Training - Renewal

 

1.  On August 18, 2021, the City entered into an Agreement with Target Solutions Learning, 

LLC (D/B/A Vector Solutions) for a 36-month term, commencing on October 1, 2021, and 

expiring on September 30, 2024.

 

2.  Target Solutions Learning, LLC (D/B/A Vector Solutions) provides software as a service 

to include a System for Records Management for Personnel, Scheduling, Inventory, and 

Maintenance for the City of Pembroke Pines Fire Rescue Department through easy, 

cost-effective licensing with a desktop and mobile platform to manage employees, vehicles, 

stations, training, and maintenance records in a flexible and adaptive way, simplifying asset 

management.

 

3.  Section 5.1 of the Service Agreement allows for successive, one (1) year, renewal terms 

with a yearly, 3.0% increase to the annual fees.

 

4.  The Agreement was revised to include the Employee Evaluation feature within the 

platform, and has been renewed annually with the number of users adjusted each year to 

accurately reflect the Fire Department's administrative, support, and active firefighter 

staffing levels.

 

5. The Fire/Rescue Department requests the City Commission approve this Fourth 

Amendment for the 12-month renewal term commencing on October 1, 2024, and expiring 

on September 30, 2025, as allowed by the Agreement.

 

FINANCIAL IMPACT DETAIL:
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a)   Renewal Cost:  $54,487.44

b)   Amount budgeted for this item in Account No: 

001-529-4003-534995-0000-000-0000 Other Svc - IT

c)   Source of funding for difference, if not fully budgeted: Not Applicable.

d)   1-year projection of the operational cost of the project: 

 
                     FY 2024-25

Revenues                   $0.00

Expenditures        $54,487.44

Net Cost                    $54,487.44

 

e)   Detail of additional staff requirements:  Not Applicable

 

FEASIBILITY REVIEW:

A feasibility review is required for the award, renewal and/or expiration of all function 

sourcing contracts.  This analysis is to determine the financial effectiveness of function 

sourcing services.

 

a)   Was a Feasibility Review/Cost Analysis of Out-Sourcing vs. In-House Labor 

Conducted for this service?  Not Applicable

b)   If Yes, what is the total cost or total savings of utilizing Out-Sourcing vs. In-House 

Labor for this service? Not Applicable
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

B

1,000,000

36075664

X

HOU-003990675-12

1,000,000

10,000,000

X

20281

10,000,000

'SIR: $500,000'

     Dallas, TX  75201-7357

N

X03/31/2024

3

03/31/2025

05/03/2023

20303

03/31/2025

73627314

Cyber/Tech Errors & Omissions

B

2,000,000

1,000,000

X

N/A
Federal Insurance Company

1,000,000

A

X

03/28/2024

ALL   

03/31/2024

5,000,000

City of Pembroke Pines is  included as additional insured where required by written contract with respect to General Liability and Auto Liability. 



X

     Pembroke Pines, FL  33025

     City of Pembroke Pines


Great Northern Insurance Company

B

N/A

CN122676965--Finpr-24-25

Limit

15,000

03/31/2025

1,000,000

78196190

2,000,000

19489

1,000,000

1,000,000

05/03/2024

7182-72-01

     4400 Comerica Bank Tower

     MARSH USA, LLC.


X

     1717 Main Street


     11500 Alterra Parkway

     ESO Solutions, Inc.


     Austin, TX  78758
     Suite 100


X

0312-8651

03/31/2024

     601 City Center Way


03/31/2024

D

03/31/2025

Allied World Assurance Company

Docusign Envelope ID: 94CC9E28-AA8E-4FA4-A1F9-5FD68FEAFD01
~ 

I ACORD® 
~ 

I 

..__ 

D □ 
..__ 
..__ 

R □ □ 

..__ 

..__ 
~ 

..__ '--

..__ '--

'-- H 
I I 

I I I 

□ 

I 



ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

© 2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page           of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:

22

Dallas

Limit: $5,000,000 XS $5,000,000�
Effective Dates: 05/03/2023 - 05/03/2024 �

�

1st Excess Cyber/Tech Errors & Omissions�
��

Policy Number: NPL2000621-00 �
Carrier: Arch Specialty Insurance Company�

Certificate of Liability Insurance

CN122676965

     MARSH USA, LLC.�
     11500 Alterra Parkway�
     ESO Solutions, Inc.�

     Austin, TX  78758
     Suite 100�

25
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

B

1,000,000

36075664

X

HOU-003990675-20

1,000,000

10,000,000

X

20281

10,000,000

'SIR: $500,000'

     Dallas, TX  75201-7357

N

X03/31/2024

3

03/31/2025

05/03/2024

20303

03/31/2025

73627314

Cyber/Tech Errors & Omissions

B

2,000,000

1,000,000

X

N/A
Federal Insurance Company

1,000,000

A

X

05/06/2024

ALL   

03/31/2024

5,000,000

City of Pembroke Pines is  included as additional insured where required by written contract with respect to General Liability and Auto Liability. 



X

     Pembroke Pines, FL  33025

     City of Pembroke Pines


Great Northern Insurance Company

B

N/A

CN122676965--Finpr-24-25

Limit

15,000

03/31/2025

1,000,000

78196190

2,000,000

26883

1,000,000

1,000,000

05/03/2025

7182-72-01

     4400 Comerica Bank Tower

     MARSH USA, LLC.


X

     1717 Main Street


     11500 Alterra Parkway

     ESO Solutions, Inc.


     Austin, TX  78758
     Suite 100


X

06-178-04-42

03/31/2024

     601 City Center Way


03/31/2024

D

03/31/2025

AIG Specialty Insurance Company
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ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

© 2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page           of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:

22

Dallas

Limit: $5,000,000 XS $5,000,000�
Effective Dates: 05/03/2024 - 05/03/2025�

�

1st Excess Cyber/Tech Errors & Omissions�
��

Policy Number: NPL2000621-01 �
Carrier: Arch Specialty Insurance Company�

Certificate of Liability Insurance

CN122676965

     MARSH USA, LLC.�
     11500 Alterra Parkway�
     ESO Solutions, Inc.�

     Austin, TX  78758
     Suite 100�

25
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From: Deleon, Lilian
To: Rojas, Dominique
Cc: Contracts
Subject: FW: ESO Solutions, Inc. - Records Management Software - First Amendment for Renewal 2024-25 - Risk

Approval Request
Date: Thursday, August 15, 2024 3:48:33 PM
Attachments: COI (GL, Auto, Umbr, WC, E&O Cyber) Expires 3-31-2025.pdf

COI (GL, Auto, Umbr, WC, E&O Cyber) Expires 5-3-2024.pdf
ESO - Pembroke Pines First Amendment 8-14-2024 (ESO-s).pdf
Exhibit D - Q-163129 - 7_19_2024.pdf
ESO_Solutions, Inc.-_SO_Fire_EHR_HDE_2023-24 (ABD).pdf
image001.png

Good afternoon Dominique,
 
We reviewed and approved insurance documents provided for:
 
**  ESO Solutions, Inc. - Records Management Software - First Amendment for Renewal
2024-25
 
Thanks
 
Lilian Deleon
City Of Pembroke Pines
Human Resources/Risk Management Department
Risk/Benefits Manager
601 City Center Way 3rd Floor
Pembroke Pines, FL 33025
Phone: (954) 392-2093
Fax: (954)517-8406
ldeleon@ppines.com
 

 
From: Rojas, Dominique <drojas@ppines.com> 
Sent: Thursday, August 15, 2024 7:30 AM
To: Deleon, Lilian <ldeleon@ppines.com>
Cc: Contracts <contracts@ppines.com>
Subject: ESO Solutions, Inc. - Records Management Software - First Amendment for Renewal 2024-
25 - Risk Approval Request

 
Dear Liliana,
 
Good morning.  Please find attached for your review, the updated certificates of insurance for
the above-referenced agreement.
 
The renewal amendment and all-backup file are attached for your reference.
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We stand by to know of your approval/comments, with kindest regards,
 
 
 
Dominique Rojas • Senior Contracts Specialist
Finance Department
City of Pembroke Pines
601 City Center Way, Pembroke Pines, FL 33025
Direct: 954-392-9436
Email: drojas@ppines.com
Main: 954-392-9435
Team Email: contracts@ppines.com
www.ppines.com
City Hall hours: Monday–Thursday 7am-6pm (closed on Fridays)
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Quote Date: 09/11/2023
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-131858

Quote Expiration date: 09/30/2023
ESO Account Manager: Katie Devitt

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

CUSTOMER CONTACT BILLING CONTACT 
Customer City of Pembroke Pines Fire 

Rescue
Payor City of Pembroke Pines 

Fire Rescue
Address 601 City Center Way

Name Scott Gunn Name Scott Gunn Pembroke Pines FL, 33025

Email sgunn@ppines.com Email sgunn@ppines.com Billing Frequency Annual

Phone (954) 499-9577 Phone (954) 499-9577 Initial Term 12 months

Special Terms and Notes: Notwithstanding anything to the contrary in this Quote, the Terms and Conditions or any other 
agreement between the parties, the following shall apply: The Term of Services ordered herein 
have an Effective Subscription Start Date of October 1, 2023 and will renew for successive one-
year periods on the anniversary of the Subscription Start Date.

Fire

Product Volume Price Discount Total Fee Type

ESO Fire Incidents 6 Stations $5,764.14 ( $0.00 ) $5,764.14 Recurring

EHR

Product Volume Price Discount Total Fee Type

ESO EHR 17000 Incidents $28,464.11 ( $0.00 ) $28,464.11 Recurring

EHR Cardiac Monitor Integration 17000 Incidents $1,457.54 ( $0.00 ) $1,457.54 Recurring

EHR Billing Interface 17000 Incidents $894.78 ( $0.00 ) $894.78 Recurring

EHR CAD Integration 17000 Incidents $3,370.90 ( $0.00 ) $3,370.90 Recurring

Health Data Exchange

Product Volume Price Discount Total Fee Type

HDE - ESO EHR Connection $1,586.05 ( $1,586.05 ) $0.00 Recurring

 

Total Recurring Fees $ 41,537.52
Total One-Time Fees $ 0.00
Discounts $ (1,586.05)

TOTAL FEES $ 39,951.47
.
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Quote Date: 09/11/2023
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-131858

Quote Expiration date: 09/30/2023
ESO Account Manager: Katie Devitt

 TERMS AND CONDITIONS:

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

https://www.eso.com/legal-terms/

2. The Effective Date of this Quote shall be the date of Customer's signature.

3. Customer is responsible for the payment of all Fees shown. ESO will accept Fee payment 
from a payor (if indicated above) if ESO has an appropriate agreement with the Payor.

4.          ESO reserves the right to not accept any Quote signed after the Quote Expiration Date.

City of Pembroke Pines Fire Rescue

Signature: \s1\

Print Name:                          \n1\

Title:                                      \t1\

Date:                                    \d1\
 

For Fire, EHR, Health Data Exchange, the following payment terms apply:
Fees are invoiced at the Billing Frequency 15 days after the Effective Date, with recurring fees due 
on the anniversary. 
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City Manager

September 21, 2023
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Quote Date: 09/11/2023
Customer Name: City of Pembroke Pines Fire 

Rescue
Quote #: Q-131858

Quote Expiration date: 09/30/2023
ESO Account Manager: Katie Devitt

Fire

Product Description

ESO Fire Incidents

EHR

Product Description

ESO EHR

EHR Cardiac Monitor Integration

EHR Billing Interface

EHR CAD Integration

Health Data Exchange

Product Description

HDE - ESO EHR Connection Connection and bidirectional exchange for ESO EHR customer with participating hospitals
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ESO SUBSCRIPTION AGREEMENT 

This ESO Subscription Agreement (this “Agreement”) is entered into as of the date indicated on the duly executed Quote 

(“Effective Date”), by and between ESO Solutions, Inc., a Texas corporation having its principal place of business  at 11500 Alterra 

Parkway, Suite 100 Austin, TX 78758, including its controlled subsidiaries, (collectively, “ESO”) and Customer (or the governing or 

controlling authority thereof), as indicated on the Quote or other ordering document. . This Agreement consists of these terms and 

conditions (the “General Terms & Conditions”) below, the Quote adopting this Agreement, the Business Associate Agreement, and 

any Order (as defined below) executed by the parties, including any attachments to such Order. 

 
The parties have agreed that ESO will provide Customer certain technology products and/or services and that Customer will 

pay ESO certain fees. Therefore, in consideration of the covenants, agreements and promises set forth below, and for other good and 

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties, intending to be legally bound, hereby 

agree as follows. 

 
GENERAL TERMS AND CONDITIONS 

 

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

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

through its Software. 

“Customer Data” means information, data and other content in electronic form that is submitted, posted, or otherwise transmitted by or 

on behalf of Customer through the Software. 

“De-identified Data” means Customer Data which (i) if PHI, has been deidentified in accordance with HIPAA, or (ii) if not PHI,  which 

has had all personally identifiable information removed, as well as the names and addresses of Customer and any of its Users and/or 

Customer’s clients, and in each case as a consequence is neither PHI nor identifiable to or by Customer. 

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

“Documentation” means the Software’s user guides and operating manuals. 

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

“Integrated Service” means a third-party hardware, software, service, website, or data that is integrated with (or interoperates) with a 

Service.  Nonexclusive examples of Integrated Services include computer-aided dispatch (CAD), cardiac monitors and billing software. 

“Intellectual Property” means trade secrets, copyrightable subject matter, patents and patent applications, and other proprietary 

information, activities, and any ideas, concepts, innovations, inventions and designs. 

“Licensed Software” means the executable, object code version of software that ESO provides to Customer for its use and installation 

on Customer’s own equipment. For the avoidance of doubt, Licensed Software does not include Add-on Software or SaaS. 

“New Version” means any new version of Licensed Software (excluding SaaS Software) that ESO may from time to time introduce 

and market generally as a distinct licensed product, as may be indicated by ESO’s designation of a new version number, brand or 

product. 

“Order” means a document addressing the order of a specific set of products or services which is executed by authorized 

representatives of each party. An Order may be (a) an ESO sales form or “Quote”, (b) a Statement of Work, or (c) an addendum or 

other writing which is attached or which the parties intend to be incorporated by reference into this Agreement. For the avoidance of 

doubt, unilateral purchase orders and other similar documents do not constitute an Ordering Document. 

“Outage” means Customer is unable to access SaaS, or such access is materially delayed, impaired or disrupted, in each case as 

caused or controlled by ESO. 

“Professional Services” means professional services provided by ESO under a Statement of Work. 

“Protected Health Information” or “PHI” has the meaning set forth in HIPAA. All references herein to PHI shall be construed to 

include electronic PHI, or ePHI, as that term is defined by HIPAA. 

“Reporting Services” means, collectively, the different tools or features in the Software allowing Customer to generate compilations of 

data, including but not limited to ad-hoc reports, analytics, benchmarking or any other reporting tool provided through the Software.   

“SaaS” means software-as-a-service that ESO hosts (directly or indirectly) for Customer’s use on a periodic subscription basis. For the 

avoidance of doubt, SaaS does not include Licensed Software. 

“Scheduled Downtime” means periods when ESO intentionally interrupts SaaS to perform system maintenance or otherwise correct 

service errors during non-peak hours (except for critical circumstances), typically between midnight and 6 a.m. Central Time on a 

fortnightly basis. 
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“Software” means any ESO computer program, programming or modules specified in the Agreement or any Order. For the avoidance 

of doubt, Add-on Software, SaaS, and Licensed Software are collectively referred to as Software. 

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

“Third-Party Data” means data not owned by ESO but which is (or access to which is) provided by ESO under an Order (such as fire 

codes or AAAM AIS codes). 

“Third-Party Service” means a service not provided by ESO but which is made available by ESO in connection with its Software 

under an Order.  

“Third-Party Software” means software not owned by ESO but which is (or access to which is) provided by ESO under an or Order. 

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

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

2. SOFTWARE ORDERS. During the Term, Customer may order Software from ESO by signing an appropriate Order. Customer’s 

license to Licensed Software and its subscription to SaaS are set forth below. Each such Order is incorporated herein by reference. 

3. LICENSE/SUBSCRIPTION TO SOFTWARE 

3.1. Grant of Subscription:  SaaS. For SaaS, during the Term Customer may access and use the SaaS and Reporting Services, with 

the access and volume limitations set forth on the applicable Order, subject to Customer’s compliance with the Use Restrictions 

and other limitations contained in this Agreement.   

3.2. Grant of License:  Licensed Software. For Licensed Software, during the Term ESO hereby grants Customer a limited, non-

exclusive, non-transferable, non-assignable,  non-sublicensable, revocable license to copy and use the Licensed Software, in 

such quantities as are set forth on the applicable Order and as necessary for Customer’s internal business purposes, in each 

case subject to Customer’s compliance with the Use Restrictions and other limitations and obligations contained in this 

Agreement.  

3.3. Use Restrictions. Except as provided in this Agreement or as otherwise authorized by ESO, Customer has no right to, and shall 

not: (a) decompile, reverse engineer, disassemble, print, copy or display the Software or otherwise reduce the Software to a 

human-perceivable form in whole or in part; (b) publish, release, rent, lease, loan, sell, distribute or transfer the Software to 

another person or entity; (c) reproduce the Software for the use or benefit of anyone other than Customer; (d) alter, modify or 

create derivative works based upon the Software either in whole or in part; or (e) use or permit the use of the Software for 

commercial time-sharing arrangements or providing service bureau, data processing, rental, or other services to any third party 

(including any affiliate not specifically listed in the applicable Order).  

3.4. Ownership.  The rights granted under the provisions of this Agreement do not constitute a sale of the Software. ESO retains all 

right, title, and interest in and to the Software, including without limitation all software used to provide the Software and all 

graphics, user interfaces, logos and trademarks reproduced through the Software, and Feedback, except to the limited extent set 

forth in this Agreement. This Agreement does not grant Customer any intellectual property rights in the Software or any of its 

components, except to the limited extent that this Agreement specifically sets forth Customer’s rights to access, use, or copy the 

Software during the Term. Customer acknowledges that the Software and its components are protected by copyright and other 

laws.   

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

product table following the Agreement for applicability.   

3.5.1. ESO neither accepts liability for, nor warrants the functionality, utility, availability, reliability or accuracy of, Third-Party Software 

or Third-Party Services.  The Third-Party Software “EMS1 Academy” and/or “FireRescue1 Academy” and/or “EMS1 & 

FireRescue1 Academy – Implementation and Configuration” and/or “Learning Management System” and/or “EVALS 

Implementation” (collectively, “Education”) is offered by ESO in collaboration with Lexipol, f/k/a The Praetorian Group. If 

Customer subscribes to Education, Customer acknowledges and agrees to the terms and conditions of the Praetorian license 

agreement, located at http://www.praetoriandigital.com/LMS-Master-Service-Agreement, which shall supersede this 

Agreement as it applies to Customer’s use of Education and any Customer Data stored therein.  

3.5.2. Third-Party Data.  If Customer (as indicated on an Order) elects to license Third-Party Data (e.g., fire codes), then subject to 

the terms hereof, ESO hereby grants Customer a non-exclusive, non-sublicensable, and non-transferable license during the 

Term to use such Third-Party Data via the Software solely for Customer’s internal purposes.  Customer will not (i) allow 

greater access than that set forth in the applicable Order, (ii) disclose, release, distribute, or deliver Third-Party Data, or any 

portion thereof, to any third party (iii) copy, modify, or create derivative works of Third-Party Data, (iv) rent, lease, lend, sell, 

sublicense, assign, distribute, publish, transfer, or otherwise make available Third-Party Data, (v) attempt to output in any form 

more than 10% of the Third-Party Data or otherwise circumvent the usage limitations included in the Software, (vi) remove any 

proprietary notices included within Third-Party Data or Software, or (vii) use Third-Party Data in any manner or for any purpose 

that infringes or otherwise violates any proprietary right of a person, or that violates applicable law. ESO does not warrant the 
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functionality, reliability, accuracy, completeness or utility of, Third-Party Data, or accept any liability therefor.  Additional terms 

and limitations applicable to Third-Party Data may be provided on the applicable Order. 

3.6. Integrated Services.  Customer is responsible for securing the right for ESO to receive, transmit, process, display, and store all 

data (“Integrated Data”) from and to any Integrated Service to the extent required for ESO to perform its obligations and exercise 

its rights under this Agreement. ESO’s obligation to support Integrated Services is contingent upon Customer securing such 

rights. Customer’s failure to secure such rights does not terminate or suspend Customer’s obligation to pay Fees. Customer 

bears (and shall hold ESO harmless from) all risks associated with access to and use of Integrated Services and Integrated 

Data. Any Integrated Data made accessible by ESO in or through the Integrated Service is provided on an “as-is” and “as 

available” basis without any warranty of any kind. Customer acknowledges that ESO is not responsible for and under no 

obligation to control, monitor or correct Integrated Data; provided, however, ESO reserves the right to take remedial action if any 

such data violates applicable law or this Agreement, including without limitation, the removal of, or disablement of access to, 

such data and the Integrated Service. Customer acknowledges that ESO’s ability to deliver each Service is contingent upon 

Customer or User’s compliance with this Agreement and any applicable third party’s terms of use. Accordingly, if ESO’s 

performance under this Agreement is prevented or delayed by any act or omission of Customer or its agents, subcontractors, or 

third party vendors (other than ESO) (“Customer Delay”), ESO shall not be deemed in breach of its obligations under this 

Agreement or otherwise be liable for any costs or losses of Customer (in each case, to the extent arising directly or indirectly 

from Customer Delay). 

3.7. Third Party APIs. Customer acknowledges that: (i) the nature, type, quality and availability of Integrated Data and Integrated 

Services may change at any time during the Term, and (ii) features of the Integrated Service that integrate or interoperate with 

third parties and Integrated Data depend on the continuing availability of such third parties’ respective application programming 

interfaces (“APIs”) for use with the Integrated Service. ESO may update, change or modify the Integrated Services under this 

Agreement because of a change in, or unavailability of, such Integrated Data or APIs. If any third-party ceases to make its 

Integrated Data or APIs available on reasonable terms for the Integrated Services, as determined by ESO in its sole discretion, 

ESO may cease providing access to or support for the affected Integrated Data or Integrated Service without any liability to 

Customer. Any changes to Integrated Data or APIs, including their availability or unavailability, during the Term does not affect 

Customer’s obligations under this Agreement or the applicable Order, and Customer will not be entitled to any reduction in fees, 

refund, credit or other compensation due to any such changes.   

4. HOSTING, SLA & SUPPORT SERVICES 

4.1. Hosting & Management. Customer shall be responsible for hosting and managing any Licensed Software on systems meeting 

the requirements specified by ESO. ESO shall be responsible for hosting and managing any SaaS.  

4.2. Service Level Agreement.  If an Outage, excluding Scheduled Downtime (as defined below), results in the service level uptime 

falling below 99% for any three-month period (the “Uptime Commitment”), then Customer may immediately terminate this 

Agreement, in which case ESO will refund any prepaid, unearned Fees to Customer. This is Customer’s sole remedy for ESO’s 

breach of the Uptime Commitment. 

4.3. Scheduled Downtime.  ESO will endeavor to provide reasonable (72 hour) notice of Scheduled Downtime to Customer’s Users. 

Notice of Scheduled Downtime may be provided from within the Software or via email. Scheduled Downtime shall never 

constitute a failure of performance or Outage by ESO. Notification timelines and the frequency of Scheduled Downtime are 

subject to the emergence of security concerns outside of ESO’s control.  

4.4. Support and Updates.  During the Term, ESO shall provide to Customer the Support Services, in accordance with Exhibit B, 

which is incorporated herein by reference.  ESO may update and revise its Software, providing reasonable notice in the case of 

any material diminishment. 

5. FEES 

5.1. Fees. In consideration of the rights granted hereunder, Customer agrees to pay ESO the fees for the Software and Professional 

Services as set forth in the Order(s)) (collectively, “Fees”). The Fees are non-cancelable and non-refundable, except as 

expressly provided herein. Customer (or Third-Party Payer, if applicable) shall pay all invoices within 30 days of receipt.  

5.2. Third-Party Payer.  If Customer desires to use a third-party to pay some or all of the Fees on behalf of Customer (a “Third-Party 

Payer”),  then  (i) each applicable Order will identify such arrangement, (ii) the Third-Party Payer will enter into a written 

agreement with ESO regarding such arrangement, (iii) Customer may replace the Third-Party Payer by written notice to ESO 

(provided that no such change shall be made until the then-current Term’s renewal), (iv) references within this Section 5 to 

Customer’s responsibility for Fees shall be understood to refer to the Third-Party Payer when applicable, and (v) Customer shall 

remain responsible for payment if the Third-Party Payer does not pay the Fees.   

5.3. Uplift on Renewal. Fees for Software, which recur annually, shall increase by 8.75% each year this Agreement is in effect. 

5.4. Taxes and Fees.  The Fees are exclusive of all taxes and credit card processing fees, if applicable. Unless and until Customer 

provides ESO a tax exemption certificate, Customer will be responsible for and will remit (or will promptly reimburse ESO for) all 

taxes of any kind, including sales, use, duty, customs, withholding, property, value-added, and other similar federal, state or local 

taxes (other than taxes based on ESO’s income) related to this Agreement. 
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5.5. Appropriation of Funds. If Customer is a city, county or other government entity, Customer may terminate the Agreement at the 

end of the Customer’s fiscal term if Customer provides evidence that its governing body did not appropriate sufficient funds for 

the next fiscal year. Notwithstanding the foregoing, this provision shall not excuse Customer from past payment obligations or 

other Fees earned and unpaid.  

5.6. Usage Monitoring. Customer is solely responsible for its own adherence to volume and use limitations indicated on the 

applicable Order.  ESO may monitor Customer’s use of the Software, and if Customer’s usage exceeds the level  indicated in the 

applicable Order (an “Overage”), Customer shall owe ESO the Fee corresponding to such usage level at a rate no higher than 

ESO’s then-standard pricing for new customers at an equivalent usage level. ESO may invoice for Overages immediately.  

6. TERM AND TERMINATION 

6.1. Term. The term of this Agreement (the “Term”) commences on the Effective Date and continues for a period of one year (or any 

longer period provided in an Order).  Thereafter, the Term will renew for successive one-year periods unless written notice is 

provided at least 60 days prior to the anniversary of the Effective Date.  

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

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

satisfaction of the non-breaching party. 

6.3. Effect of Termination. If Customer terminates this Agreement or any Order as a result of ESO’s material breach, then to the 

extent Customer prepaid any Fees, ESO shall refund to Customer those prepaid Fees on a pro-rata basis from the date 

Customer actually ceases use of the Software. Upon termination of this Agreement or any Order, Customer shall cease all use of 

the Software and delete, destroy or return all copies of the Documentation and Licensed Software in its possession or control, 

except as required by law.  Customer shall remain obligated to pay appropriate Fees at ESO’s then-current rates if Customer 

continues to use or access Software after the termination or expiration of this Agreement.  If Customer’s Agreement includes a 

multi-year discount plan with diminishing discounts, and Customer terminates the Agreement prior to the completion of the 

discount plan, Customer shall promptly pay ESO’s invoice recouping such discounts for a maximum of two years prior to the 

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

from any liability. 

6.4. Delivery of Data.  ESO will provide Customer its Customer Data in a searchable .pdf format upon request made within 60 days of 

the expiration or termination of this Agreement.  Customer acknowledges that ESO has no obligation to retain Customer Data 

more than 60 days after expiration or termination of this Agreement. 

7. REPRESENTATIONS AND WARRANTIES 

7.1. Material Performance of Software. After it is fully implemented (and subject to Customer’s adherence to Sections 3.3, 4.1 and 

13.4), ESO warrants that the Software will reliably collect, transmit, store and/or permit access to data in compliance with 

applicable law and industry standards. 

7.2. Due Authority. Each party’s execution, delivery and performance of this Agreement and each agreement or instrument 

contemplated by this Agreement is duly authorized by all necessary corporate or government action. 

7.3. Customer Cooperation. Customer agrees to use current operating systems and reasonably and timely cooperate with ESO, 

including providing ESO reasonable access to its equipment, software and data as necessary for the implementation and 

operation of the Software. 

8. DISCLAIMER OF WARRANTIES. EXCEPT AS OTHERWISE PROVIDED IN SECTION 7, ESO DISCLAIMS ALL WARRANTIES, 

EXPRESS OR IMPLIED, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 

PURPOSE, PERFORMANCE, SUITABILITY, TITLE, NON-INFRINGEMENT, OR ANY IMPLIED WARRANTY ARISING FROM 

STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE. EXCEPT AS EXPRESSLY 

PROVIDED IN SECTION 7, CUSTOMER ACCEPTS THE SOFTWARE “AS-IS” AND “AS AVAILABLE.” 

9. CONFIDENTIALITY 

9.1. “Confidential Information” refers to the following items:  (a) any document marked “Confidential”; (b) any information orally 

designated as “Confidential” at the time of disclosure, provided the disclosing party confirms such designation in writing within 

five business days; (c) the Software and Documentation, whether or not designated confidential; (d) ESO’s security controls, 

policies, procedures, audits, or other information concerning ESO’s internal security posture; (e) any other nonpublic, sensitive 

information reasonably treated as trade secret or otherwise confidential; and (f) Customer Data which does not comprise PHI . 

Notwithstanding the foregoing, Confidential Information does not include information that: (i) is in the other party’s possession at 

the time of disclosure free of duty of non-disclosure; (ii) is independently developed without use of or reference to Confidential 

Information; (iii) becomes known publicly, before or after disclosure, other than as a result of the receiving party’s improper 

action or inaction; (iv) is approved for release in writing by the disclosing party; (v) as to ESO, Customer’s Feedback; or (vi) is 

PHI (which shall be governed by the Business Associate Agreement rather than this Section). 

9.2. Nondisclosure. Each party shall use Confidential Information of the other party solely to fulfill the terms of this Agreement (the 

“Purpose”). Each party shall (a) ensure that its employees or contractors are bound by confidentiality obligations no less 
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restrictive than those contained herein, and (b) not disclose Confidential Information to any other third party without prior written 

consent from the disclosing party. Without limiting the generality of the foregoing, the receiving party shall protect Confidential 

Information with the same degree of care it uses to protect its own confidential information of similar nature and importance, but 

with no less than reasonable care. A receiving party shall promptly notify the disclosing party of any misuse or misappropriation 

of Confidential Information of which it is aware. 

9.3. Termination & Return. With respect to each item of Confidential Information, the obligations of nondisclosure will terminate three 

years after the date of disclosure; provided that, such obligations related to Confidential Information constituting ESO’s trade 

secrets shall continue so long as such information remains subject to trade secret protection pursuant to applicable law. Upon 

termination of this Agreement, a party shall return all copies of Confidential Information to the other or certify the destruction 

thereof. 

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

9.5. Open Records and Other Laws. Notwithstanding anything in this Section to the contrary, the parties expressly acknowledge that 

Confidential Information may be disclosed if such Confidential Information is required to be disclosed by law, a lawful public 

records request, or judicial order, provided that prior to such disclosure, written notice of such required disclosure shall be given 

promptly and without unreasonable delay by the receiving party in order to give the disclosing party the opportunity to object to 

the disclosure and/or to seek a protective order. The receiving party shall reasonably cooperate in this effort. In addition, 

Customer may disclose the contents of this Agreement solely for the purpose of completing its review and approval processes 

under its local rules, if applicable. 

10. INSURANCE. Throughout the Term (and for a period of at least three years thereafter for any insurance written on a claims-made 

form) ESO shall maintain in effect the insurance coverage described below: 

10.1. Commercial general liability insurance with a minimum of $1 million per occurrence and $1 million aggregate; 

10.2. Commercial automobile liability insurance covering use of all non-owned and hired automobiles with a minimum limit of $1 million 

for bodily injury and property damage liability; 

10.3. Worker’s compensation insurance and employer’s liability insurance or any alternative plan or coverage as permitted or required 

by applicable law, with a minimum employer’s liability limit of $1 million each accident or disease; and 

10.4. Computer processor/computer professional liability insurance (a/k/a technology errors and omissions) covering the liability for 

financial loss due to error, omission or negligence of ESO, and privacy and network security insurance (“cyber coverage”) 

covering losses arising from a disclosure of confidential information (including PHI) with a combined aggregate amount of $1 

million. 

11. INDEMNIFICATION 

11.1. IP Infringement. Subject to the limitations in Section 12, ESO shall defend and indemnify Customer from any damages, costs, 

liabilities, expenses (including reasonable attorney’s fees) (“Damages”) actually incurred or finally adjudicated as to any third-

party claim or action alleging that the Software delivered pursuant to this Agreement infringe or misappropriate any third party’s 

patent, copyright, trade secret, or other intellectual property rights enforceable in the applicable jurisdiction (each, an 

“Indemnified Claim”). If Customer makes an Indemnified Claim under this Section or if ESO determines that an Indemnified 

Claim may occur, ESO may at its option: (a) obtain a right for Customer to continue using such Software; (b) modify such 

Software to make it a non-infringing equivalent or (c) replace such Software with a non-infringing equivalent. If (a), (b), or (c) 

above are not reasonably practicable, either party may, at its option, terminate the relevant Order, in which case ESO will 

refund any pre-paid Fees on a pro-rata basis for such Order. Notwithstanding the foregoing, ESO shall have no obligation 

hereunder for any claim resulting or arising from (x) Customer’s breach of this Agreement; (y) modifications made to the 

Software not performed or provided by or on behalf of ESO or (z) the combination, operation or use by Customer (and/or 

anyone acting on Customer’s behalf) of the Software in connection with any other product or service (the combination  or joint 

use of which causes the alleged infringement). This Section 11 states ESO’s sole obligation and liability, and Customer’s sole 

remedy, for potential or actual intellectual property infringement by the Software. 

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

Customer must give prompt written notice of such Claim to ESO, accompanied by copies of any written documentation regarding 

the Claim received by the Customer.  ESO shall compromise or defend, at its own expense and with its own counsel, any such 

Claim.  Customer will have the right, at its option, to participate in the settlement or defense of any such Claim, with its own 

counsel and at its own expense; provided, however, that ESO will have the right to control such settlement or defense.  ESO will 

not enter into any settlement that imposes any liability or obligation on Customer without the Customer’s prior written consent.  

The parties will cooperate in any such settlement or defense and give each other full access to all relevant information, at ESO’s 

expense. 

12. LIMITATION OF LIABILITY 

12.1. LIMITATION OF DAMAGES. NEITHER ESO NOR CUSTOMER SHALL BE LIABLE TO THE OTHER FOR ANY 

CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE OR INCIDENTAL DAMAGES, INCLUDING CLAIMS FOR DAMAGES 
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FOR LOST PROFITS, GOODWILL, USE OF MONEY, INTERRUPTED OR IMPAIRED USE OF THE SOFTWARE, 

AVAILABILITY OF DATA, STOPPAGE OF WORK OR IMPAIRMENT OF OTHER ASSETS RELATING TO THIS AGREEMENT. 

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

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

(b) DAMAGES ARISING FROM A PARTY’S BREACH OF CONFIDENTIALITY OBLIGATIONS (INCLUDING A BREACH OF 

OBLIGATIONS REGARDING PROTECTED HEALTH INFORMATION), SHALL BE LIMITED TO $1,000,000.  

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

12.3. GENERAL LIABILITY. EXCEPT AS EXPRESSLY PROVIDED “SPECIFIC LIABILITY,” ESO’S MAXIMUM AGGREGATE 

LIABILITY FOR ALL CLAIMS OF LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL NOT 

EXCEED THE FEES PAID BY (OR ON BEHALF OF) CUSTOMER WITHIN THE PRECEDING 12-MONTH PERIOD UNDER 

THE APPLICABLE ORDER OR EXHIBIT GIVING RISE TO THE CLAIM. 

12.4. THE FOREGOING LIMITATIONS, EXCLUSIONS, DISCLAIMERS SHALL APPLY REGARDLESS OF WHETHER THE CLAIM 

FOR SUCH DAMAGES IS BASED IN CONTRACT, WARRANTY, STRICT LIABILITY, NEGLIGENCE, TORT OR OTHERWISE. 

INSOFAR AS APPLICABLE LAW PROHIBITS ANY LIMITATION HEREIN, THE PARTIES AGREE THAT SUCH LIMITATION 

SHALL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT SO AS TO MAKE THE LIMITATION PERMITTED TO 

THE FULLEST EXTENT POSSIBLE UNDER SUCH LAW. THE PARTIES AGREE THAT THE LIMITATIONS SET FORTH 

HEREIN ARE AGREED ALLOCATIONS OF RISK CONSTITUTING IN PART THE CONSIDERATION FOR ESO’S SOFTWARE 

AND SERVICES TO CUSTOMER, AND SUCH LIMITATIONS WILL APPLY NOTWITHSTANDING THE FAILURE OF THE 

ESSENTIAL PURPOSES OF ANY LIMITED REMEDY AND EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY 

OF SUCH LIABILITIES. 

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

13. CUSTOMER DATA & PRIVACY 

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

13.2. Use of Customer Data. Unless it receives Customer’s prior written consent, ESO shall not grant any third-party access to 

Customer Data, except (a) subcontractors that are subject to a reasonable nondisclosure agreement or (b) authorized 

participants in the case of Software designed to permit Customer to transmit Customer Data. ESO may only use and disclose 

Customer Data to fulfill its obligations under this Agreement or as required by applicable law or legal or governmental authority. 

ESO shall give Customer prompt notice of any such legal or governmental demand and reasonably cooperate with Customer in 

any effort to seek a protective order or otherwise contest such required disclosure, at Customer’s expense. 

13.3. De-identified Data.  CUSTOMER ACKNOWLEDGES AND AGREES THAT, NOTWITHSTANDING ANY OTHER PROVISION 

HEREIN, ESO MAY USE DE-IDENTIFIED DATA FOR INTERNAL AND EXTERNAL PURPOSES (INCLUDING 

BENCHMARKING AND RESEARCH), PROVIDED THAT ESO WILL NOT SELL DE-IDENTIFIED DATA TO THIRD PARTIES 

FOR COMMERCIAL USE.  Without limiting the foregoing, ESO will own all right, title and interest in all Intellectual Property of 

any aggregated and de-identified reports, summaries, compilations, analysis, statistics or other information derived therefrom.  

13.4. Internet Access. Customer is solely responsible for obtaining, maintaining, and securing its network connections, and 

acknowledges such connections are essential to the effective operation of the Software. ESO makes no representations to 

Customer regarding the reliability, performance or security of any network or service provider not provided or managed by ESO. 

14. WORK PRODUCT 

14.1. Work Product Ownership. In the event Customer hires ESO to perform Professional Services, ESO alone shall hold all right, title, 

and interest to all proprietary and intellectual property rights of the Deliverables (including, without limitation, patents, trade 

secrets, copyrights, and trademarks), as well as title to any copy of software made by or for Customer (if applicable). Customer 

hereby explicitly acknowledges and agrees that nothing in this Agreement or a separate Order gives the Customer any right, title, 

or interest to the intellectual property or proprietary know-how of the Deliverables. 

15. GOVERNMENT PROVISIONS 

15.1. Compliance with Laws.  Both parties shall comply with and give all notices required by all applicable federal, state and local laws, 

ordinances, rules, regulations and lawful orders of any public authority bearing on use of the Software and the performance of 

this Agreement (provided that Customer shall be solely responsible for any such notice required to be given to its employees, 

agents or patients). Customer acknowledges and agrees that it must fully and accurately report discounts or other incentives 

under this Agreement on any cost reports or other applicable claims for payment submitted under any federal health care 

program, including but not limited to Medicare and Medicaid, as required by federal law. 

15.2. Business Associate Agreement. The parties agree to the terms of the Business Associate Agreement attached as Exhibit C and 

incorporated herein by reference. 
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15.3. Equal Opportunity. The parties shall abide by the requirements of 41 CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a), and the 

posting requirements of 29 CFR Part 471, appendix A to subpart A, if applicable (prohibiting discrimination on the basis of 

protected veteran status, disability, race, color, religion, sex, sexual orientation, gender identity or national origin).  

15.4. Excluded Parties List. ESO agrees to report to Customer if an employee or contractor is listed by a federal agency as debarred, 

excluded or otherwise ineligible for participation in federally funded health care programs. 

16. PHI ACCURACY & COMPLETENESS 

16.1. Customer Responsibilities.  The Software allows Customer and its Users to enter, document, and disclose Customer Data, and 

as such, ESO gives no representations or guarantees about the accuracy or completeness of Customer Data (including PHI) 

entered, uploaded or disclosed through the Software.  Customer is solely responsible for any decisions or actions taken involving 

patient care or patient care management, whether those decisions or actions were made or taken using information received 

through the Software. 

16.2. HDE Customer Certifications.  In the interest of furthering community health through the power of data, ESO encourages 

Customers subscribing to ESO’s Health Data Exchange (“HDE”) Software to empower joint healthcare providers by incorporating 

relevant, HIPAA-compliant data elements in Customer’s outgoing patient care records delivered through HDE. ESO shall 

annually accredit qualifying customers with Gold, Silver, or Bronze level certifications in accordance with Exhibit C, and 

Customer may reference such certification in marketing materials.   

17. MISCELLANEOUS 

17.1. Independent Contractors. The parties are independent contractors. Neither party is the agent of the other, and neither may make 

commitments on the other’s behalf. The parties agree that no ESO employee or contractor is or will be considered an employee 

of Customer. 

17.2. Notices. Notices provided under this Agreement must be in writing and delivered by (a) certified mail, return receipt requested to 

a party’s principal place of business as forth in the recitals on page 1 of this Agreement, (b) hand delivered, (c) facsimile with 

receipt of a "Transmission Confirmed" acknowledgment, (d) e-mail to a person designated in writing by the receiving party, or (e) 

delivery by a reputable overnight carrier service. In the case of delivery by facsimile or e-mail, the notice must be followed by a 

copy of the notice being delivered by a means provided in (a), (b) or (e).  The notice will be deemed given on the day the notice 

is received. 

17.3. Merger Clause.  In entering into this Agreement, neither party is relying upon any representations or statements of the other that 

are not fully expressed in this Agreement; rather, each party is relying on its own judgment and due diligence and expressly 

disclaims reliance upon any representations or statement not expressly set forth in this Agreement. In the event the Customer 

issues a purchase order, letter or any other document addressing the Software or Services to be provided and performed 

pursuant to this Agreement, it is hereby specifically agreed and understood that any such writing is for the Customer’s internal 

purposes only, and that any terms, provisions, and conditions contained therein shall in no way modify this Agreement. 

17.4. Severability. To the extent permitted by applicable law, the parties hereby waive any provision of law that would render any 

clause of this Agreement invalid or otherwise unenforceable in any respect. If a provision of this Agreement is held to be invalid 

or otherwise unenforceable, such provision will be interpreted to fulfill its intended purpose to the maximum extent permitted by 

applicable law, and the remaining provisions of this Agreement will continue in full force and effect. 

17.5. Subcontracting. Except for Support Services, and training and implementation services related to the Software, neither party may 

subcontract or delegate its obligations to each other hereunder, nor may it contract with third parties to perform any of its 

obligations hereunder except as contemplated in this Agreement, without the other party’s prior written consent.   

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

representatives of each party, provided that the Customer agrees that ESO may rely on informal writings (including emails) of 

Customer’s authorized representatives to (i) terminate Software products and services and (ii) approve or ratify rate or tier 

increases for Software products and services then in use by Customer.  

17.7. Force Majeure. No delay, failure, or default will constitute a breach of this Agreement to the extent caused by acts of war, 

terrorism, hurricanes, earthquakes, other acts of God or of nature, strikes or other labor disputes, riots or other acts of civil 

disorder, embargoes, or other causes beyond the performing party’s reasonable control (collectively, “Force Majeure”). In such 

event, however, the delayed party must promptly provide the other party notice of the Force Majeure. The delayed party’s time 

for performance will be excused for the duration of the Force Majeure, but if the event last longer than 30 days, the other party 

may immediately terminate the applicable Order. 

17.8. Marketing. If requested by ESO, Customer agrees to reasonably cooperate with ESO’s preparation and issuance of a public 

announcement regarding the relationship of the parties. 

17.9. Waiver & Breach. Neither party will be deemed to waive any rights under this Agreement except through an explicit written 

waiver made by an authorized representative. No waiver of a breach of this Agreement will constitute a waiver of any other 

breach hereof. 
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17.10. Survival of Terms. Unless otherwise stated, all of ESO’s and Customer’s respective obligations, representations and warranties 

under this Agreement which are not, by the expressed terms of this Agreement, fully to be performed while this Agreement is in 

effect shall survive the termination of this Agreement. 

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

17.12. Governing Law. This Agreement, any claim dispute or controversy hereunder (a “Dispute”) will be governed by (i) the laws of 

the State of Texas, or (ii) if Customer is a city, county, municipality or other governmental entity, the law of state where Customer 

is located, in each case foregoing without regard to its conflicts of law. The UN Convention for the International Sale of Goods 

and the Uniform Computer Information Transactions Act will not apply. In any Dispute, each party will bear its own attorneys’ 

fees and costs and expressly waives any statutory right to attorneys’ fees. 

17.13. New Versions & Sunset.  If ESO releases a New Version of Licensed Software (i.e., not SaaS), Customer may elect to receive 

such New Version, subject to a relicense fee of 75% of the standard price for such new version. All New Versions provided under 

this Agreement will constitute Licensed Software and be subject to the terms and conditions of this Agreement.  ESO may 

discontinue Support Services for Licensed Software upon 12 months’ notice to Customer. 

17.14. No Class Actions. NEITHER PARTY SHALL BE ENTITLED TO JOIN OR CONSOLIDATE CLAIMS BY OR AGAINST OTHER 

ESO CUSTOMERS, OR PURSUE ANY CLAIM AS A REPRESENTATIVE OR CLASS ACTION OR IN A PRIVATE ATTORNEY 

GENERAL CAPACITY. 

17.15. Dispute Resolution. Customer and ESO will attempt to resolve any Dispute through negotiation or by utilizing a mediator agreed 

to by the parties, rather than through litigation. Negotiations and mediations will be treated as confidential. If the parties are 

unable to reach a resolution within 30 days of notice of the Dispute to the other party, the parties may pursue all other courses of 

action available at law or in equity. 

17.16. Technology Export. Customer shall not: (a) permit any third party to access or use the Software in violation of any U.S. law or 

regulation; or (b) export any software provided by ESO or otherwise remove it from the United States except in compliance with 

all applicable U.S. laws and regulations. Without limiting the generality of the foregoing, Customer shall not permit any third party 

to access or use the Software in, or export such software to, a country subject to a United States embargo (as of the Effective 

Date - Cuba, Iran, North Korea, Sudan, and Syria). 

17.17. Order of Precedence. In the event of any conflict between this Agreement, Addenda or other attachments incorporated herein, 

the following order of precedence will govern: (1) the General Terms and Conditions; (2) any Business Associate Agreement; (3) 

the applicable Order, with most recent Order taking precedence over earlier ones; and (4) any ESO policy posted online, 

including without limitation its privacy policy. No amendments incorporated into this Agreement after execution of the General 

Terms and Conditions will amend such General Terms and Conditions unless it specifically states its intent to do so and cites the 

section or sections amended. 

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

counterparts will constitute a single instrument. 

17.19. Signatures. Electronic signatures on this Agreement or on any Order (or copies of signatures sent via electronic means) are the 

equivalent of handwritten signatures. 
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EXHIBIT A 

 
If Customer is purchasing HDE Software, Customer will coordinate with ESO to determine which data elements below will be 
delivered via HDE, provided that Customer shall at a minimum provide the indicated “Essential” data elements (the pre-selected 
minimal set of data elements for functional data exchange). Recommended data elements are optional elements that may be 
selected for improved exchange.  

Data Category /  Element Essentia l  
Emergency 
Department 

(Recommended) 

Hospi tal  
(Recommended) 

Demographic/ Billing Information 

Patient Demographics 

     Patient Name X   

     Patient Gender X   

     Patient Race X   

     Patient Date of Birth X   

     Patient Address X   

     Patient Phone Number X   

     Patient Email X   

Insurance Coverage 

     Insurance Company ID X   

     Insurance Company Billing Priority X   

     Insurance Policy ID Number X   

     Insurance Group X   

     Insured Person’s Name X   

     Patient’s Relationship to Insured Person X   

     Payer Type (Medicare/caid, Commercial, etc.) X   

Next of Kin (Relative or Guardian) 

     Next of Kin Name X   

     Next of Kin Address X   

     Next of Kin Phone Number X   

     Next of Kin Email X   

     Patient’s Relationship to Next of Kin X   

Employer 

     Employer Name X   

     Employer Address X   

     Employer Phone Number X   

Clinical Summary 

     ED Arrival Date/Time X   

     ED Discharge Date/Time X   

     ED Discharge Disposition X   

     ED Diagnosis ICD 10 Code (Multiple) X   

     ED Diagnosis Description (Multiple) X   

     ED Physician Note X   

     Hospital Admission Date/Time X   
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Data Category /  Element Essentia l  
Emergency 
Department 

(Recommended) 

Hospi tal  
(Recommended) 

     Hospital Discharge Date/Time X   

     Hospital Discharge Disposition X   

     Hospital Discharge ICD Code (Multiple) X   

     Diagnosis Priority (admitted, working, final) X   

     Acuity Description/ESI Triage Score    

     Chief Complaint    

     Cause of Injury    

     ED Physician Name    

     Procedure Code    

     Procedure Description    

     Procedure Date/Time    

     Patient Weight    

     ICU Admission Date/Time    

     ICU Discharge Date/Time    

     Ventilator Start Date/Time    

     Ventilator Stop Date/Time    

Vital Signs/Scores 

     BP Date/Time    

     BP Value    

     Pulse Rate Date/Time    

     Pulse Rate Value    

     Respiratory Rate Date/Time    

     Respiratory Rate Value    

     SpO2 Date/ Time    

     SpO2 Value     

     EtCO2 Date/Time    

     EtCO2 Value    

     Temperature Date/Time    

     Temperature Value    

     Temperature Route    

     12-Lead ECG Date/Time    

     12-Lead ECG Interpretation    

     Patient Weight Date/Time    

     Patient Weight Value    

     Pain Scale Date/Time    

     Pain Scale Value    

     NIHSS Date/Time    

     NIHSS Value    

     Cerebral Performance Category (CPC) Score    

Labs/Radiology 

   Complete Blood Count    
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Data Category /  Element Essentia l  
Emergency 
Department 

(Recommended) 

Hospi tal  
(Recommended) 

   Chemistries    

   Troponin    

   Cultures/virology    

   Imaging interpretation by radiologist    

Notes/Narrative 

Physician Notes (Procedures, Admission, 
Discharge Summary, etc.) 

   

 

 Note:  shaded boxes indicate not applicable 
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EXHIBIT B 
SUPPORT SERVICES 

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

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

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

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

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

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

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

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

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

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

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

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

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

1.13. “Online Support” means information available through ESO’s website (www.eso.com), including frequently asked questions 
and bug reporting via Live Chat. 

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

1.15. “Update” means an update or revision to Software, typically for Error Correction. 

1.16. “Upgrade” means a new version or release of Software or a particular component of Software, which improves the functionality 
or which adds functional capabilities to the Software and is not included in an Update. Upgrades may include Enhancements. 

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

2. SUPPORT SERVICES.  

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

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

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

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

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

3. ERROR PRIORITY LEVELS. Customer will report all Errors to ESO via e-mail (support@eso.com) or by telephone (866-766-9471, 
option #3). ESO shall exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the 
priority level reasonably assigned to such Error by ESO. 

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

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

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

3.4. Severity 4 Error. ESO shall  provide an Initial Response within seven calendar days.  

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

5. EXCLUSIONS.  

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

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

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

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

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

*     *     *     *     * 
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EXHIBIT C 
HIPAA BUSINESS ASSOCIATE AGREEMENT 

 
Customer and ESO Solutions, Inc. ("Business Associate") agree that this HIPAA Business Associate Agreement is entered into for the 
benefit of Customer, which is a covered entity under the Privacy Standards ("Covered Entity").  Pursuant to the ESO Subscription 
Agreement (the “Agreement”) into which this HIPAA Business Associate Agreement (this “BAA”) has been incorporated, Business 
Associate may perform functions or activities involving the use and/or disclosure of PHI on behalf of the Covered Entity, and therefore, 
Business Associate may function as a business associate. Business Associate, therefore, agrees to the following terms and conditions. 

1. Scope.  This BAA applies to and is hereby automatically incorporated into all present and future agreements and relationships, 
whether written, oral or implied, between Covered Entity and Business Associate, pursuant to which PHI is created, maintained, 
received or transmitted by Business Associate from or on behalf of Covered Entity in any form or medium whatsoever. 

2. Definitions. For purposes of this BAA, the terms used herein, unless otherwise defined, shall have the same meanings as used in 
the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), or the Health Information Technology for Economic and 
Clinical Health Act ("HITECH"), and any amendments or implementing regulations, (collectively "HIPAA Rules"). 

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

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

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

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

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

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

9. Agreements by Third Parties. Business Associate shall enter into an agreement with any subcontractor of Business Associate that 
creates, receives, maintains or transmits PHI on behalf of Business Associate. Pursuant to such agreement, the subcontractor shall 
agree to be bound by the same or greater restrictions, conditions, and requirements that apply to Business Associate under this 
BAA with respect to such PHI. 

10. Access to PHI. Within five business days of a request by a Covered Entity for access to PHI about an individual contained in a 
Designated Record Set, Business Associate shall make available to the Covered Entity such PHI for so long as such information is 
maintained by Business Associate in the Designated Record Set, as required by 45 C.F.R. 164.524. In the event any individual 
delivers directly to Business Associate a request for access to PHI, Business Associate shall within five (5) business days forward 
such request to the Covered Entity. 
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11. Amendment of PHI. Within five business days of receipt of a request from a Covered Entity for the amendment of an individual's PHI 
or a record regarding an individual contained in a Designated Record Set (for so long as the PHI is maintained in the Designated 
Record Set), Business Associate shall provide such information to the Covered Entity for amendment and incorporate any such 
amendments in the PHI as required by 45 C.F.R. 164.526. In the event any individual delivers directly to Business Associate a 
request for amendment to PHI, Business Associate shall within five business days forward such request to the Covered Entity. 

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

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

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

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

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

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

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

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

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

21. Safeguards and Appropriate Use of Protected Health Information. Covered Entity is responsible for implementing appropriate 
privacy and security safeguards to protect its PHI in compliance with HIPAA. Without limitation, it is Covered Entity’s obligation to: 

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

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

22. Third Party Rights. The terms of this BAA do not grant any rights to any parties other than Business Associate and the Covered Entity. 

23. Signatures. The signatures to the Agreement (or the document evidencing the parties’ adoption thereof) indicate agreement hereto 
and shall be deemed signatures hereof, whether manual, electronic or facsimile. 

*     *     *     *     * 
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September 25, 2023

City of Pembroke Pines 

; 

Addendum to ~SO Subscription Agreement 

This ADDENDUM ("Addendum") dated _______ , is entered into by and 
between the City of Pembroke Pines, a Florida municipal corporation located at 601 City Center 
Way, Pembroke Pines, FL 33025 ("CITY"), and ESO Solutions Inc., a Florida, For Profit 
Corporation with a principal address of 11500 Alterra Pkwy, Suite #100, Austin, Texas 78758-
3192 ("VENDOR"). The CITY and VENDOR shall be collectively referred to herein as the 
"Pa11ies" and individually as a "Party". The ESO Subscription Agreement, ESO Quote # Q-
131858, and this Addendum shall be collectively referred to herein as the "Agreement". 

1. Payment Terms. All payments shall be governed by the Local Government Prompt 
Payment Act, as set fo11h in Pati VII, Chapter 218, Florida Statutes. The CITY shall not be 
subject to late charges for past due amounts in excess of one percent (1 %) as provided for 
in §218.74, Florida Statutes. Prices applicable to CITY do not include applicable state and 
local sales, use and related taxes . The CITY is exempt from state and local sales and use 
taxes and shall not be invoiced for the same. Upon request CITY will provide Company 
with proofof tax-exempt status. 

2. Termination. The Agreement may be terminated by CITY for convenience, upon 
providing fourteen (14) calendar days written notice of such termination to VENDOR. The 
Agreement shall remain in full force and effect only as long as the expenditures provided 
for in the Agreement have been appropriated by the City Commission of the City of 
Pembroke Pines in the annual budget for each fiscal year of the Agreement, and is subject 
to termination based on lack of funding . 

3. Governing Law and Venue. The Agreement shall be governed by and construed in 
accordance with the laws of the State of Florida as now and hereafter in force . The venue 
for any and all actions or claims arising out of or related to the Agreement shall be in 
Broward County, Florida. 

4. Non-Discrimination & Equal Opportunity Employment. During the perfo1mance of the 
Agreement, neither VENDOR nor any subcontractors shall discriminate against any 
employee or applicant for employment because of race, religion, color, gender, national 
origin, sex, age, marital status, political affiliation, familial status, sexual orientation, or 
disability if qualified. VENDOR will take affirmative action to ensure that employees are 
treated during employment, without regard to their race, religion, color, gender, national 
origin, sex, age, marital status, political affiliation, familial status, sexual orientation, or 
disability if qualified. Such actions must include, but not be limited to, the following: 
employment, promotion, demotion or transfer, recruitment or recruitment advertising, 
layoff or termination, rates of pay or other forms of compensation, and selection for 
training, including apprenticeship. VENDOR shall agree to post in conspicuous places, 
available to employees and applicants for employment, notices to be provided by the 
contracting officer setting fmih the provisions of this nondiscrimination clause. VENDOR 
fu1iher agrees that VENDOR will ensure that subcontractors, ifany, will be made aware of 
and will comply with this nondiscrimination clause. 
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City of Pembroke Pines 

5. Public Records. The City of Pembroke Pines is a public agency subject to Chapter 119, 
Florida Statutes. VENDOR shall comply with Florida's Public Records 
Law. Specifically, VENDOR shall: 

5.1 Keep and maintain public records required by the CITY to perform the service; 

5.2 Upon request from the CITY's custodian of public records, provide the CITY with 
a copy of the requested records or allow the records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, 
Florida Statutes, or as otherwise provided by law; 

5.3 Ensure that public records that are exempt or that are confidential and exempt from 
public record disclosure requirements are not disclosed except as authorized by law 
for the duration of the Agreement term and, following completion of the 
Agreement, VENDOR shall destroy all copies of such confidential and exempt 
records remaining in its possession after VENDOR transfers the records in its 
possession to the CITY; and 

5.4 Upon completion of the Agreement, VENDOR shall transfer to the CITY, at no 
cost to the CITY, all public records in VENDOR's possession. All records stored 
electronically by VENDOR must be provided to the CITY, upon request from the 
CITY's custodian of public records, in a format that is compatible with the 
information technology systems of the CITY. 

5.5 The failure of VENDOR to comply with the provisions set forth in this Ar1icle shall 
constitute a default and breach of the Agreement, for which, the CITY may 
terminate the Agreement in accordance with the terms herein. 

IF VENDOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO 
VENDOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING 
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF 
PUBLIC RECORDS AT: 

CITY CLERK 
601 CITY CENTER WAY, 4th FLOOR 

PEMBROKE PINES, FL 33025 
(954) 450-1050 

mgraham@ppines.com 

6. Notice. Whenever any pat1y desires to give notice unto any other pat1y, it must be given 
by written notice, sent by certified United States mail, with return receipt requested, 
addressed to the party for whom it is intended and the remaining party, at the places last 
specified, and the places for giving of notice shall remain such until they shall have been 
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City of Pembroke Pines 

changed by written notice in compliance with the provisions of thi s section. For the 
present, VENDOR and CITY designate the following as the respective places for giving of 
notice: 

CITY: Charles F. Dodge, City Manager 
City of Pembroke Pines 
601 City Center Way, 4th Floor 
Pembroke Pines, Florida 33025 
Telephone No. (954) 450-1040 

Copy To: Samuel S. Goren, City Attorney 
Goren, Cherof, Doody & Ezrol , P.A. 
3099 East Commercial Boulevard, Suite 200 
Fort Lauderdale, Florida 33308 
Telephone No. (954) 771-4500 

VENDOR: ESO Solutions Inc. 
11500 Alterra Pkwy, Suite #100 
Austin, Texas 78758-3192 
Telephone No. (866) 766-9471 

7. Confidentiality. The confidentiality obligations set forth in the Agreement shall be binding 
to the extent permitted by applicable laws, including Ch. 119, Florida Statutes. 

8. Compliance with Laws. VENDOR hereby warrants and agrees, that at all times material 
to this Addendum, VENDOR shall perform its obligations in compliance with all 
applicable federal, state, local laws, rules and regulations including but not limited to the 
Florida Information Protection Act as set forth in Section 50 I .171, Florida Statutes, as may 
be amended from time to time. Non-compliance may constitute a material breach of the 
Agreement. 

9. Scrutinized Companies. VENDOR, its principals or owners, certify that they are not 
listed on the Scrutinized Companies that Boycott Israel List, Scrutinized Companies with 
Activities in Sudan List, Scrutinized Companies with Activities in the Iran Petroleum 
Energy Sector List, or are engaged in business operations with Syria. In accordance with 
§287.135, Florida Statutes, as amended, a company is ineligible to, and may not, bid on, 
submit a proposal for, or enter into or renew a contract with any agency or local 
governmental entity for goods or services of: 

9.1 Any amount if, at the time bidding on, submitting a proposal for, or entering into 
or renewing such contract, the company is on the Scrutinized Companies that 
Boycott Israel List, created pursuant to §215.4725, Florida Statutes, or is engaged 
in a boycott of Israel; or 

9.2 One million dollars or more if, at the time of bidding on, submitting a proposal for , 
or entering into or renewing such contract, the company: 
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10. 

City of Pembroke Pines 

9.2.1 Is on the Scrutinized Companies with Activities in Sudan List or the 
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector 
List, created pursuant to §215 .4 73, Florida Statutes; or 

9.2.2 ls engaged in business operations in Syria. 

Employment Eligibility. VENDOR certifies that it is aware of and complies with the 
requirements of §448.095, Florida Statues, as may be amended from time to time and 
briefly described herein below. 

10.1 Definitions for this Section. 

10.1.1 "Contractor" means a person or entity that has entered or is attempting to 
enter into a contract with a public employer to provide labor, suppl ies, or 
services to such employer in exchange for salary, wages, or other 
remuneration. "Contractor" includes, but is not limited to, a vendor or 
consultant. 

I 0.1.2 "Contractor" includes, but is not limited to, a vendor or consultant. 

10.1.3 "Subcontractor" means a person or entity that provides labor, supplies, or 
services to or for a contractor or another subcontractor in exchange for 
salary, wages, or other remuneration. 

10.1.4 "E-Verify system" means an Internet-based system operated by the United 
States Depa11ment of Homeland Security that allows participating 
employers to electronically verify the employment eligibi lity of newly hired 
employees. 

10.2 Registration Requirement; Termination. Pursuant to §448.095, Florida Statutes, 
effective January 1, 2021, Contractors, shall register with and use the E-verify 
system in order to verify the work authorization status of all newly hired employees. 
Contractor shall register for and utilize the U.S. Department of Homeland 
Security's E-Verify System to verify the employment eligibility of: 

I 0.2.1 All persons employed by a Contractor to perform employment duties within 
Florida during the term of the contract; and 

10.2.2 All persons (including subvendors/subconsultants/subcontractors) assigned 
by Contractor to perform work pursuant to the contract with the City of 
Pembroke Pines. The Contractor acknowledges and agrees that registration 
and use of the U.S. Department of Homeland Security's E-Verify System 
during the term of the contract is a condition of the contract with the City 
of Pembroke Pines; and 
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10.2.3 The Contractor shall comply with the provisions of Section 448.095, Florida 
Statutes., ''Employment Eligibility," as amended from time to time. This 
includes, but is not limited to registration and utilization of the E-Verify 
System to verify the work authorization status of all newly hired employees. 
Contractor shall also require all subcontractors to provide an affidavit 
attesting that the subcontractor does not employ, contract with, or 
subcontract with, an unauthorized alien. The Contractor shall maintain a 
copy of such affidavit for the duration of the contract. Failure to comply 
will lead to te1mination of this Contract, or if a subcontractor knowingly 
violates the statute, the subcontract must be terminated immediately. Any 
challenge to termination under this provision must be filed in the Circuit 
Court no later than twenty (20) calendar days after the date of termination. 
Termination of this Contract under this Section is not a breach of contract 
and may not be considered as such. If this contract is terminated for a 
violation of the statute by the Contractor, the Contractor may not be 
awarded a public contract for a period of one ( 1) year after the date of 
termination. 

11. Assignment; Amendments. The Agreement, and any interests herein, shall not be 
assigned, transferred or otherwise encumbered, under any circumstances, by VENDOR 
without the prior written consent of the CITY. For purposes of the Agreement, any change 
of ownership of VENDOR shall constitute an assignment which requires the CITY 
approval. It is further agreed that no modification, amendment, or alteration in the terms or 
conditions contained herein shall be effective unless contained in a written document 
executed by the Parties. It is further agreed that no modification, amendment, or alteration 
in the terms or conditions contained herein shall be effective unless contained in a written 
document executed by the Parties. 

12. Access to Records. Upon request and reasonable notice, CITY shall have access and the 
right to examine any books, documents, accounting records, data, logs, reports and other 
records directly pertinent to VENDOR's performance pursuant to the Agreement during 
the term of the Agreement during normal business hours, until the expiration of five (5) 
years after final payment hereunder unless all records are transferred to CITY upon 
tennination of Agreement. 

13. Attorneys' Fees. In the event that either Patty brings suit for enforcement of the 
Agreement, each Party shall bear its own attorney's fees and court cost unless otherwise 
provided for in this Addendum. 

14. Sovereign Immunity. Nothing contained in the Agreement is intended nor shall be 
construed to waive CITY's rights and immunities under the common law or §768.28, 
Florida Statutes, as may be amended from time to time. 

15. Insurance. The VENDOR expressly understands and agrees that any insurance protection 
required by the Agreement or otherwise provided by the VENDOR shal l in no way limit 
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the responsibility to indemnify, keep and save harmless and defend the CITY or its officers, 
employees, agents and instrumentalities as herein provided. 

15.1 The VENDOR shall not commence work under the Agreement until it has obtained 
all insurance required under this paragraph and such insurance has been approved 
by the Risk Manager of the CITY nor shall the VENDOR allow any subcontractor 
to commence work on any subcontract until all similar such insurance required of 
the subcontractor has been obtained and similarly approved. 

15.2 Certificates of Insurance, reflecting evidence of the required insurance, shall be 
filed with the CITY's Risk Manager prior to the commencement of the Agreement. 
Policies shall be issued by companies authorized to do business under the laws of 
the State of Florida. The insurance company shall be rated no less than "A" as to 
management, and no less than "Class VI" as to financial strength according to the 
latest edition of Best's Insurance Guide published by A.M. Best Company. 

15.3 Ce11ificates of Insurance shall provide for thirty (30) calendar days' prior written 
notice to the CITY in case of cancellation or material changes in the policy limits 
or coverage states. If the carrier cannot provide thirty (30) calendar days' notice of 
cancellation, either the VENDOR or their Insurance Broker must agree to provide 
notice. 

15 .4 Insurance shall be in force until all obligations required to be fulfilled under the 
terms of the Agreement are satisfactorily completed as evidenced by the formal 
acceptance by the CITY. In the event the insurance certificate provided indicates 
that the insurance shall terminate and lapse during the period of the Agreement, the 
VENDOR shall furnish, at least fo1ty-five ( 45) calendar days prior to the expiration 
of the date of such insurance, a renewed ce11ificate of insurance as proof that equal 
and like coverage for the balance of the period of the Agreement and extension 
thereunder is in effect. The VENDOR shall neither commence nor continue to 
provide any services pursuant to the Agreement unless all required insurance 
remains in full force and effect. The VENDOR shall be liable to the CITY for any 
lapses in service resulting from a gap in insurance coverage. 

15 .5 REQUIRED INSURANCE. The VENDOR shall be required to obtain all 
applicable insurance coverage, as indicated below, prior to commencing any work 
pursuant to the Agreement: 

Yes No 

✓ □ 15.5.1 Comprehensive General Liability Insurance written on an 
occurrence basis including, but not limited to: coverage for bodily injury and 
property damage, personal & advertising injury, products & completed operations, 
and contractual liability. Coverage must be written on an occurrence basis, with 
limits of liability no less than: 

Each Occtmence Limit - $1,000,000 
Fire Damage Limit (Damage to rented premises) - $100,000 
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Personal & Advertising Injury Limit - $1 ,000,000 
General Aggregate Limit - $2,000,000 
Products & Completed Operations Aggregate Limit - $2,000,000 

Products & Completed Operations Coverage shall be maintained for the later of 
three (3) years after the delivery of goods/services or final payment under the 
Agreement. The City of Pembroke Pines must be shown as an additional 
insured with respect to this coverage. The CITY's additional insured status 
shall extend to any coverage beyond the minimum limits of liability found 
herein. 

Yes No 

✓ D 15.5.2 Workers' Compensation and Employers' Liability Insurance 
covering all employees, and/or volunteers of the VENDOR engaged in the 
performance of the scope of work associated with the Agreement. In the case any 
work is sublet, the VENDOR shall require the subcontractors similarly to provide 
Workers ' Compensation Insurance for all the latter's employees unless such 
employees are covered by the protection afforded by the VENDOR. Coverage for 
the VENDOR and all subcontractors shall be in accordance with applicable state 
and/or federal laws that may apply to Workers' Compensation Insurance with limits 
of liability no less than: 

1. Workers' Compensation: Coverage A - Statutory 
2. Employers Liability: Coverage B $500,000 Each Accident 

$500,000 Disease - Policy Limit 
$500,000 Disease - Each Employee 

If the VENDOR claims to be exempt from this requirement, the VENDOR shall 
provide the CITY proof of such exemption for the CITY to exempt the VENDOR. 

Yes No 

D x 15.5.3 Comprehensive Auto Liability Insurance covering all owned, 
non-owned and hired vehicles used in connection with the performance of work 
under the Agreement, with a combined single limit of liability for bodily injury and 
property damage no less than: 

I. Any Auto (Symbol I) 
Combined Single Limit (Each Accident) - $1,000,000 

2. Hired Autos (Symbol 8) 
Combined Single Limit (Each Accident) - $1 ,000,000 

3. Non-Owned Autos (Symbol 9) 
Combined Single Limit (Each Accident) - $1 ,000,000 

If work under the Agreement includes transportation of hazardous materials, policy 
shall include pollution liability coverage equivalent to that provided by the latest 
version of the ISO pollution liability broadened endorsement for auto and the latest 
version of the ISO Motor Carrier Act endorsement, equivalents or broader 
language. 
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Yes No 

Yes No 

✓ .1< 15.5.3.l If the VENDOR requests reduced limits under a 
Personal Auto Liability Policy and it is agreed to by the CITY, coverage 
shall include Bodily Injury limits of $100,000 per person/$300,000 per 
occurrence and Property Damage limits of $300,000 per occurrence. 

✓ D 15.5.5 Errors & Omissions Insurance with a limit of liability no less than 
$1,000,000.00 per wrongful or negligent act. This coverage shall be maintained for 
a period of no less than three (3) years after the delivery of goods/services final 
payment pursuant to the Agreement. Retroactive date, if any, to be no later than the 
first day of service to the CITY. 

Yes No 

✓ □ 15.5.7 Cyber Liability including Network Security and Privacy Liability 
with a limit of liability no less than $1,000,000.00 per loss. Coverage shall include 
liability arising from: theft, dissemination and/or use of confidential information 
stored or transmitted in electronic form, unauthorized access to, use of, or 
tampering with computer systems, including hacker attacks or inability of an 
authorized third party to gain access to your services, including denial of service, 
and the introduction of a computer virus into, or otherwise causing damage to, a 
customer's or third person's computer, computer system, network, or similar 
computer-related property and the data, software and programs thereon. If vendor 
is collecting credit card information, it shall cover all PCI breach expenses. 
Coverage is to include the various state monitoring and state required remediation 
as well as meet the various state notification requirements. This coverage shall be 
maintained for a period of no less than the later of three (3) years after delivery of 
goods/services or final payment of the Agreement. Retroactive date, if any, to be 
no later than the first day of service to the CITY. The City of Pembroke Pines must 
be shown as an additional insured with respect to this coverage. The CITY's 
additional insured status shall extend to any coverage beyond the minimum limits 
of liability found herein. 

15.6 REQUIRED ENDORSEMENTS. 

15 .6.1 The City of Pembroke Pines shall be named as an Additional Insured on 
each of the Liability Policies required herein. 

15.6.2 Waiver of all Rights of Subrogation against the CITY. 

15.6.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY. 

15.6.4 VENDOR's policies shall be Primary & Non-Contributory. 

15.6.5 All policies shall contain a "severability of interest" or "cross liability" 
clause without obligation for premium payment of the CITY. 
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15.6.6 The City of Pembroke Pines shall be named as a Loss Payee on all Prope11y 
and/or Inland Marine Policies as their interest may appear. 

15.7 Any and all insurance required of the VENDOR pursuant to the Agreement must 
also be required by any subcontractor in the same limits and with all requirements 
as provided herein, including naming the CITY as an additional insured, in any 
work that is subcontracted unless such subcontractor is covered by the protection 
afforded by the VENDOR and provided proof of such coverage is provided to the 
CITY. The VENDOR and any subcontractors shall maintain such policies during 
the te1m of the Agreement. 

15.8 The CITY reserves the right to require any other additional types of insurance 
coverage and/or higher limits of liability it deems necessary based on the nature of 
work being performed under the Agreement. 

15.9 The insurance requirements specified in the Agreement are minimum requirements 
and in no way reduce any liability the VENDOR has assumed in the 
indemnification/hold harmless section(s) of the Agreement. 

16. Use of Marks or Likeness. VENDOR may not use CITY's official seal for marketing or 
publicity purposes as prohibited by § 165.043, Florida Statutes. VENDOR acknowledges 
and agrees to obtain prior written consent from CITY prior to using any of CITY's 
protected service marks or CITY's likeness for any reason, including marketing purposes; 
such written request must specifically identify the desired use and the period of use. Any 
authorization granted by CITY pursuant to this section shall terminate at the expiration or 
termination of the Agreement. Any unauthorized use of CITY's marks or likeness is strictly 
prohibited and failure to comply with this section shall be considered a material breach of 
the Agreement for which CITY may terminate. 

17. Entire Agreement. The Pat1ies agree that the ESO Subscription Agreement, ESO Quote 
# Q-131858, and this Addendum represent the entire and integrated agreement between 
CITY and VENDOR and supersedes all prior negotiations, representations or agreements, 
either written or oral. The Agreement is intended by the Parties hereto to be final expression 
of the Agreement, and it constitutes the full and entire understanding between the Pa11ies 
with respect to the subject hereof, notwithstanding any representations, statements, or 
agreements to the contrary heretofore made. 

18. Conflict. In the event of any conflict or ambiguity by and between the terms and provisions 
of the ESO Subscription Agreement, ESO Quote # Q-131858, and this Addendum, the 
Parties agree the tenns and provisions contained in this Addendum shall control to the 
extent of any such conflict or ambiguity. 

19. Binding Authority. Each person signing this on behalf of either party individually 
warrants that he or she has full legal power to execute this Addendum on behalf of the pa11y 
for whom he or she is signing, and to bind and obligate such party with respect to all 
provisions contained in this Addendum. 
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20. Counterparts and Execution. The Agreement may be executed by hand or electronically 
in multiple originals or counterparts, each of which shall be deemed to be an original and 
together shall constitute one and the same agreement. Execution and delivery of the 
Agreement by the Parties shall be legally binding, valid and effective upon delivery of the 
executed documents to the other party through facsimile transmission, email, or other 
electronic delivery. 

SIGNATURE PAGE FOLLOWS 
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September 25, 2023

City of Pembroke Pines 

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day 
and year first written above. 

APPROVED AS TO FORM: 

Print Name: ~'/!;(/t(_ ~ G~'tt~' 
OFFICE OF THE CITY ATTORNEY 

ATTEST: 

MARLENE D. GRAHAM, CITY CLERK 

OS 

CITY: 

CJTY OF PEMBROKE PINES, FLORIDA 

FRANK C. ORTIS 

~

DocuSigned by: 

BY: W1;, £. D,iJ.1< 
478966ECFDAD4AC ... 

CHARLES F. DODGE, CITY MANAGER 

CONTRACTOR: 

ESO SOLUTIONS INC. 

Signed By: __l~ 4J(2/4/4,,L .. - - --

Print Name: Robert Munden 

Title: Chief Legal & Compliance Officer 
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Agenda Request Form

City of Pembroke Pines, FL 601 City Center Way

Pembroke Pines, FL  

33025

www.ppines.com

Agenda Number: 9.

File ID: Type: Status: 23-0657 Agreements/Contracts Passed

1Version: Agenda 

Section: 

In Control: City Commission

09/12/2023File Created: 

09/20/2023Final Action: Agreement with ESO Solutions Inc.Short Title: 

Title: MOTION TO APPROVE THE AGREEMENT WITH ESO SOLUTIONS INC. 

AND THE CITY OF PEMBROKE PINES FIRE DEPARTMENT, TO PROVIDE 

A RECORDS MANAGEMENT SYSTEM, WITH AN ANNUAL AMOUNT NOT 

TO EXCEED $39,951.47, PURSUANT TO SECTION 35.18(C)(7)(I) OF THE 

CITY'S CODE OF ORDINANCES. 

 

*Agenda Date: 09/20/2023

Agenda Number: 9.

Internal Notes: 

Attachments: 1. Addendum to ESO Subscription Agreement (v)(Q-131858), 2. ESO - City of Pembroke PInes 

Fire Rescue, FL - SO Fire EHR HDE Renewal - 10.1.23 - updated, 3. ESO ESA_ESO Suite 

Online General Terms  Conditions_Legal Landing_4.25.23 (caa)

Related Files: 

1 Passapprove09/20/2023City Commission

A motion was made to approve on the Consent Agenda Action  Text: 

Mayor Ortis, Vice Mayor Siple, Commissioner Schwartz, Commissioner 

Good Jr., and Commissioner Castillo

5Aye:  -

0Nay:  -

 

PROCUREMENT PROCESS TAKEN:

 

- Chapter 35 of the City’s Code of Ordinance is titled "PROCUREMENT PROCEDURES, 

PUBLIC FUNDS."

 

- Section 35.18 of the City’s Code of Ordinance states, "Competitive bidding or 

competitive proposals required; exceptions"

 

- Section 35.18(C) of the City’s Code of Ordinance states, "Only the following situations 

are exempt from the competitive bid and competitive proposal requirements of this 

section"
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- Section 35.18(C)(7) of the City’s Code of Ordinance states, "The following contractual 

services are not subject to the competitive procurement requirement"

 

- Section 35.18(C)(7)(i) of the City’s Code of Ordinance states, "Software licensing and 

maintenance with the company from which the software was purchased, or its 

authorized representative"

 

- Section 35.21 of the City's Code of Ordinances is titled "AWARD OF CONTRACT."

 

- Section 35.21(A) of the City's Code of Ordinances is titled "City Commission 

approval."

 

- Section 35.21(A)(1) states, "An initial purchase of, or contract for, commodities or 

services, in excess of $25,000, shall require the approval of the City Commission, 

regardless of whether the competitive bidding or competitive proposal procedures were 

followed."

 

 

SUMMARY EXPLANATION AND BACKGROUND:

1.  On August 2, 2017, the City Commission approved to enter into an agreement with 

Conduent Government Systems, LLC dba Firehouse Software to provide a Records 

Management System for an initial one (1) year period, expiring on August 21, 2018.

 

2.  On August 22, 2018, the City Commission approved the first amendment, which recognized 

the vendor name changed to ESO Solutions, Inc., in addition to extending the term of the 

agreement.

 

3.  The City of Pembroke Pines Fire Department utilizes ESO Solutions, Inc. to provide Health 

Records Management Software.

 

4.  The Original Agreement has been renewed five times, extending the term to September 30, 

2023, and does not allow for further renewals.

 

5.  The Fire Department recommends City Commission to approve this new agreement with 

ESO Solutions Inc. and the City of Pembroke Pines Fire Department, to provide a records 

management system with an amount not to exceed $39,951.47, pursuant to Section 35.18(C)

(7)(i) of the City's Code of Ordinances.

 

 

FINANCIAL IMPACT DETAIL:

 

a)   Initial Cost:  $39,951.47

b)   Amount budgeted for this item in Account No: 001-529-4003-534995-0000-000-0000 

(Other Svc - IT)

c)   Source of funding for difference, if not fully budgeted: Not Applicable

d)   5 year projection of the operational cost of the project: Not Applicable
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e)   Detail of additional staff requirements: Not Applicable

 

 

FEASIBILITY REVIEW:

 

A feasibility review is required for the award, renewal and/or expiration of all function sourcing 

contracts.  This analysis is to determine the financial effectiveness of function sourcing 

services.

a)   Was a Feasibility Review/Cost Analysis of Out-Sourcing vs. In-House Labor 

Conducted for this service?  Not Applicable

b)   If Yes, what is the total cost or total savings of utilizing Out-Sourcing vs. In-House 

Labor for this service? Not Applicable
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

B

1,000,000

36075664

X

HOU-003990675-07

1,000,000

10,000,000

X

20281

10,000,000

'SIR: $500,000'

               Dallas, TX  75201-7357

N

X01/01/2023

2

03/31/2024

05/03/2023

20303

03/31/2024

73627314

Cyber/Errors & Omissions

C

2,000,000

1,000,000

X

12777
Federal Insurance Company

1,000,000

A

X

05/05/2023

ALL   

03/31/2023

5,000,000

City of Pembroke Pines is  included as additional insured where required by written contract with respect to General Liability and Auto Liability. 



X



               601 City Center Way


               City of Pembroke Pines


Great Northern Insurance Company

               Pembroke Pines, FL  33025

B

Chubb Indemnity Insurance Company

CN122676965--Finpr-22-24.

Limit

15,000

01/01/2024

1,000,000

78196190

2,000,000

19489

1,000,000

1,000,000

05/03/2024

(24) 7182-73-01

               4400 Comerica Bank Tower

               MARSH USA, LLC.


X

               1717 Main Street


               11500 Alterra Parkway

               ESO Solutions, Inc.


               Austin, TX  78758
               Suite 100


X

0312-8651

03/31/2023




03/31/2023

D

03/31/2024

Allied World Assurance Company
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ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

© 2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page           of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:

22

Dallas

Limit: $5,000,000 XS $5,000,000�
Effective Dates: 05/03/2023 - 05/03/2024 �

�

1st Excess Cyber/Errors & Omissions�
��

Policy Number: NPL2000621-00 �
Carrier: Arch Specialty Insurance Company�

Certificate of Liability Insurance

CN122676965

               MARSH USA, LLC.�
               11500 Alterra Parkway�
               ESO Solutions, Inc.�

               Austin, TX  78758
               Suite 100�

25
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COMMERCIAL AUTOMOBILE 

THIS ENDORSEIIENT CHANGES THE POLICY. PLEASE READ IT CAREFILLY. 

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT 

This endorsement modifies in9urance provided under U,e following: 

BUIWIE$S AIITO COVERAGE FORII 
Thi& e~ment modifiei Ult' Bu&in8f56 ~ COV'ffll9e Fo1111, 
1. EXTENDED CANCEI.UITION CONDITION 

Parogreph A2.b. - CANCELLATION· cl tho 
COMMON POLICY CONOITIONS 11>ffn IL 0G 17 ls 
dete~ ttnd 1Dplsced with the folkl-.._fog: 
I> 60 days beforo the •-d:ite o1CQJ\COlmlon H 

'Ne esncd l:Jr any alher 11!1lJDn. 
2. BROAD FORM IK&URED 

A. Subaldlarh• and Ne.Jo/ AcqulRd or Farmed 
Organlutio.. Ac lnsul'ldl 
The Nameo lnau'ed ahcnm in ltle Dedar&tians ia 
;mended M lncluda: 
1. Any l,goly incorpof1lled oubadiwy in "'1lioll 

you ov.n fflOI'& lhan 50% of Iha vot ng ltock on 
111• efre<tive dale of1he C<1ven,ge fom,. 
Hawev•r, lh• Named l1wurad does not lnc:lJdl 
eny 1-UbGidiwy 11\81 ie an ''il\turefl' under any 
other auti:,mobile poli:y or would be an 
·insu~· unoer w:,h e poll¢\/ 1>111 tot 11$ 
termiiatio1 ar the e>maua1ion of its Limit of ···-· 2. Any orgonizallcn 111at Is acqu1,-d or l'orrrad Ill' 
yo!J end overwhil;n you msiltein msjorit 
owrle(.Shlp. Howe'fe,, lhe Named lns.sred 
does nat inc:lude aiy newty fOfflled or acqLired 
organization: 
(a) Thal ie an •inwmd• Jndar eny Qlhsr 

•us,mobllc polio\'; 
(b) Thst has i,xhsuat>)d ita Limit of lneuranoe 

ur.der any othtr po!qt; or 
(c) 180 day9 or mol'I!! sfterils ao:::1;uiaition or 

lormollon lrf you. unle .. yoo h>v4 given 
119 written mlice of the BC4.1isition or 
fonnollon. 

Cov<lll!I• doea rc,lapoly ro "bodily illiuiy· or 
"propNly damag•" ti>al ""'"Its IN>man "aocldonl' 
Mt OQ;urred bd:ite you fomied or acQuired ttie 
organization. 

B, Employ,,. u lntu,.do 
Paragraph A.1. - WHO IS.AN INSURED - of 
SECTION II - LIABILITY COVERAGE;, 8ffl'"1ded t<, 
add tho ron..,;09: 

d. Ht'{ "emplOyeo" otyourt Whl& U(lng .. 
covered 'aunt you :son't own, nire ar 

borrow In your btlslnes:t Qf your per,onei1 
sffui~. 

C. Uno,. •• IMUl'Cdl 
Paragn,ph A 1. -WHO IBAN IHSURED- of 
SECTION II - LII\BIUTY COi/EMGE i. 
smsnd~ lo tldd the followi~: 
•· '11'1• lt"'°r ()fa C¢VtNd "au~ whll• ttNi 

--auto" ii lell'led ta yo\l Vnder 11 written 
agnti&l'Mntlt 
{1) The agieementrequi"e-1 ynu lo 

pmvlrle dlraet prirm,y Insurance for 
the lenar. and 

(2) Tho "auto" Is_.,. wllllout a driver. 
Such leillft "aukJ• 'MIi be wn,idefed a 
cmi•rad 'autrf you D"MI and not a covar.t 
"auto" you hire. 
HOIJt'e'1er, the leuor Is an "Insured" only 
for 'bodily illjury• or "proper1y damage• 
rNu!tina mm the aaz oromi&mn.S by: 

1. Y01.J; 
2. My of l")Ur"employees" a, agents: ., 
3. AJtJ person, ucapt the INSOr or 

fJrff "V"l'ICJY•" or egean• of the 
lessor, opetadng an 'auto• with lhe 
permi•ion of any of 1. anli'or 2. 
above. 

~ Pt,aana And o,.,,tmtfDn, Aa lne~e 
Ul>dc, A. Wrltl<n lnaurcd Cfflhot 
Psmgraph A.1 - WHO IS AN INSURED- of 
SECTION II - LIABILITY CO\IERAGE k 
amended to add the bllowing: 
f. Any pe~n oro~nlmlon with re,spe,ctti, 

the operation, meS'l!enance or LIie of a 
eov•rod 'auh:r". provided Illa!~• and 
a,ch per,,o11 « orvanizction have agreed 
under an expre.ss provision In a wr1uen 
"inwred c:on11'8c;f. written agreement or 111 
writien perl"it iaued ttJ you by a 
govemrren!Jol or pubic au1honly 1rJ add 
such""""'" a, organization to this pclt:y 
a, an "in8ured'. 
HO!f1811ar, such plniOfl ar organization is 
$n ·,row,,... on,y: 

Form: 16-02-0292 {Rev. 11-16) Page 1 of3 
includos eop>frightad material oflnou= S.rvit.,s Offl06, lrc. with IIS .,..,,,1,s1on• 



DocuSign Envelope ID: CE070B87-3914-4520-8D94-B13B8855AE82

(1) with respect to 111• operation, 
mainteMnce or use of a covered 
•sru,•· and 

~) for 'bodily injlry' cr 'prq,llly damage" 
C8111Cd b)' en •-nt" wll~ takes 
plooe after. 
(o) You exe«1ted Ille 'Insured 

oortr"•e,t- orwsttt:en agreement; or 
(b) Th• pcnnH MS locen ls...:d lo 

you. 
S. FELLOWElll'I.OYEE COVERAGE 

EXCLUSION B.5. • FELLOW EMPLOYEE - of 
SECTION II - LIABllllY COVERAGE does not applf. 

4. PHYBICAL DAMAOE-AODnlONAL TEMPORARY 
TRANSPORTATION EXPENSE COVERAGE 
Pan,graph A.4.a.- lRANSPORTATION EXPENSES 
- of SECTION 111- PHYSICAL DAMAGE 
COVERAGE lsammled 1D provide. llmh of $00 per 
de:, for tempo""y -•~ expen .. , oubJeot to• 
m-um llmH Ill $1,000. 

S, ALITO LOAN/LEASE OAP COVERAGE 
Por.,g,.ph A. 4, -COVERAGE EXTENSIONS• of 
SECTION 111- PHYSICAL DAMAGE COVERAGE ia 
.... ndld lo add the 'ollCJM1'9: 
c. Unpaid LDUI or t.raa. Amount.. 
In th• evatt<Jf a lobl "loiu" t<I a covered •a.Jto". we 'Ml 
pay &rt'J unpaid amourrt due on the loan or lease far a 
a,v.-.cl •auto" mhue: 
1. The amount 0<0id und..-the Ptiiaicol Damoge 

Coverage Sec:tlo• of the policy: and 
2. Any; 

a. 01ard1.111 lo.a nlllase payments at Hie lima of 
th&"loG4"; 

b, Financial penalties in.,osed under a lease tor 
w..,_;,,o -• Gbnomiel v/$ar end loel or 
hiJh mileage; 

c. s .. u,11)1 dBP<>$11$ not ••turned t,y 11>8 le&6cr: 
d. Co813 for extended warrarniei. Credit Li'e 

ln&i.nno&, H&ad'I, Acdd$nt ar otub!ll1)' 
lnsi.nnoe purc:hased with the loan orlene; 
and 

e. Ca,ry-QV-e' balatoes tom pl'moui loons or 
........ 

We v.111 pay t>r any unp4Jd •rno11nt due on the k)m'! or 
Ilea&& if caused tr,: 
1. O.erh:ln Cdllllon Covet;Qe onlf W lhe 

Declarstiona indalle that CDnl)f9hensiv& 
Co¥•rasi• Ii provldtd rorany eov.rtd ~"; 

2. Specified Cause9 of Lm■ Coverage only if the 
Oo<lamlons lndlcato tiiat Speelftod C3'J .. ••f 
LDu CavefBQe ia fl'O',litleCI loteny co...eted 'a:utrJ°; 
or 

3. Collieion C~ge onlf if the Decl&mion, irtdie:atfJ 
that Ccll181on Cove,ago Is pD\lldld foran,, 
oovered •auto. 

8. RENTAL AGENCY EXPENSE 
Pereg,.,ph A. 4. -COVERAGE EXTENSIONS-of 
SECTION Ill-PHYSICAL DAMAGE COVERAGE 
is 8men<1e<110 "'1d 111e lal0\'li11g: 

d. Rtl\tol UP9nN 
We wlll pay Iha following axpemes that~•• or 
.. 1 Of ygur•emoloYM""' le!lally obligated 
ta pay be<:aUN or a wrltt•n contact« 
egre.rrelll ••- lnoo for""' of a ~ 
vahic!e i"I the conduct of your busiOMs: 

MAXIMUM IMa WILL PAY FOR ANY ONE 
CONTRACT OR AGREEl'IIENT: 
1. $2,500 fOf lo$g Of lneom& lne,,,rn>d by tho 

rental aaency during uie periOd of time tna1 
WhlCl8 IS Out 01 w,e, becauY Of acmGI 
damage to, or 'lost• or, that vetkle. ln~ng 
inQDme lost dus, ID ab&ence of lhat vehic;la fer 
use at e. replacement; 

2. $2,500fof deauasein1rade-in vabeofthe 
rental vehli:!e bceause ot actual damage to 
that vehicle arising out ol a cov9t'ed •1oas"; and 

3. $2,600 for odmlnl>lrollve Cl<I'""••• lnourred 
b)' tha rentsJ ag11ncy, as a!Bted 11 the mmract 
or .agrMment. 

-4. $7,500 maximum tolaJ amollrt. for persglllJlh• 
1 .. 2. and S. combined. 

7, EXTU. EXPENSE- BROADENED COVERAGE 
Paragrapt, A.4. -COVERAGE EXTENSIONS-of 
SECTION Ill - PHYSICAL DAIMGE COVERAGE 
I& ... ndld to add Ill• folowl~; 
e. Rtr;W'tfY e.tn" 

Ve will PIY br the expente of retuming a 
st<>len ,,.,.,.,,ed ·w.rto' o, you. 

8. AIRBAG COVERAGE 
Pa,agreph S.3.a. -EXCLUSla!S-olSECTION 
Ill - PHYSICAL DAMAGE CO'IERAGE doas not 
•PPIJ to :J'8 8'Cl<lenl81 Qf unlnten"8<1 dl&<ll8f98 01 
an airbag. Coverage it exce1sowr anv ~er 
colaet:lbl& ln&Ural\09 or\liarrariy spectllr:ally 
deolgoed IO PIVVl:le 1111• ..... ,age. 

8. AUDIO, VISUAL AND DATlll ELECTRONIC 
EQUIPMENI' • BROADENED COVERAGE 
Paragrtljlh C.1.b. -LIMIT OF INSURANCE• cl 
SECTION Ill - PHYSICAL DAMAGE Is detemd 
•nd replocaf with me following: 
b. $2,000111he moot we will paylbr "bis' In •ny 

one "acc,tdeltt" la all eleclronlc equipment 11181 
reproduces. reoeNes ornnsrrits audio, vbual 
ot dabl slgneb which, s111le Orne cl "loa'', lo: 
(1) Penmonenlly lrn181ed In or upon 111e 

COYered 'auto' In a houolng. opening or 
<nher loce.tlon that 11 not normally i.ned by 
the "tluta" manufaclJrer f0r the lnltdaUon 
of ouch equipment 

(2) Removoble IR,m • perrnanemly ln"'811ed 
houolng unl •• deoonbed In Pangraph 
2.a. above or bl an lnt"ll~I port ollllal 
equipment er 

(a) An Integral paltohuchequlpment 

10. GLASS ltt!!PAJ!t-WAIVl!R 01' Dl!DUCTl!LI! 
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Und<t Par,,gtapn D. -OEOUCllBLE-ol 
SECTION Ill-PHYSICAL DAMAGE COVERAGE 
the fl>lowing io ""ded; 
No dadual>la ar,phs log-dlma91 lftl>e gloss 
I• te!>altld ratnartnen ~d. 

11. 1WO OR MORE DEDUCIELES 
Peregrapn 0.-DEOUCTIBLE-o'SECllON Ill­
PHYSICAL DAMAGE COVERAGE s amondod to 
add tno 1o110w1n11 
lftnis Coverage 1-orm aM any otner Coverage 
Form or poky 1scued 10 you tiy us tl'lat IS not an 
eutomoblle pollq, er Cownge Form apple1101ne 
uma "ifQ::idenf', Vl8 folkJwing apple&: 
1, 11 t11e ded\l(;ll>le under Hi Bwlneo~ /wt,o 

Coverage Form i& tl'l• lilll8h· (onmeh&I:) 
d<dtctll>lc, ltwlll lie wolveod; ., 

2. If the deductl:>le under this Bueineaa Auto 
Cowr.1ge F<nm 1, not 1ho sm::,ller (or smallest) 
dech,clible, itwill be radJced by the amourt of 
Ill• smalltr (or 1mah1~ dedudlbl._ 

12. AME.NDED DUTIES IN 1ME EV911 OF 
ACCIDEPIT, a..AIM, SUIT OR LOSS 
Paragraph A.2.a. -DUTIES IN lHE EVENT OF 
AN ACCIDENT, CLAIM, SUIT OR LOSS of 
SECTION IV -BUSINESS AUTO CONDITIONS Is 
deleled ono l'Ol>Sed wilh Ille Folio.ring: 
a. In the eve'llof"accide.nr. claim, "suir or 

"loss", yOII must pr~y •Olify ut wllen 1h$ 
"accidenr is knawn to: 
(1) You or your Glllho/1<$d l8l>f$&entalna, if 

you are an individual: 
(2) A peri,w, c, any ,wtnortzad 

re,resemative, it you are a panners1ip: 
(a) A mamt>t>r, 11 yoo ate a llml!OO llal)lll:y 

a,mpany; ar 
(4) An 1ui:acuti-va affioeor, incsll8nce ~na.gar, 

or authoflzed repretenta~ve. ltYt)U are &11 
organization other than a partnenlii~ or 
11 .... d llblllty C<fflpony. 

Knowledr, •I ,n '-'den!', <lolm, "ult or 
"Ion" bl' o!llor p,,..n. d-not in1>I/ Illa! Ill• 
p.,.on, llded 3l>ov• lwlv• 9UCll .,_lod!,lt. 
Notice to UB should inc:lldl: 
(1) H...,, "'11en anch,11erethe 'accidenl' ar 

"loss" cca,1111<1: 
(2) The "insured':( name and addren; and 
(3) To the extent ponilile. tne oames and 

eddretse, of eny injured pen,oni Cf 
wltnewes. 

13. WAIVER Of' SUBROIMTIOH 
Por1151reph A.$, -TRANSFER OF RIGHTS OF 
RECOVERY AGAINST OlHERS TO US of 
SECTION IV-BUSINESS AUTO CONDITIONS is 
dololed ano reploc:od will! Ill• follovdng: 
6. We will waive Ill• right of nC:OV"'YWI wol.fd 

otherwise have sgafflanotherpemm or 
organization for "loss"' to ¥Alim Ulb i'lsuranc• 
apples provided lie •irsurecf has waived 

thllirrightJ of recOY1ry against 1uch penon or 
orpnimtion under a con1nlctar agreemert 
that is enb?ad into before such •1oss". 
To tne •xtont tl1at the "i,,.ucud'o" nQhbo 11, 
ncov.r damag• for all or part of ;ny 
paymerrt made underthi& ineunmoe hU not 
been WliYed, thOM right.! IRI tra.nlferre:J lo 
••. That P8ttOll"' 019enlzatlon mvst dO 
aver/thing nec.ssary ta secure our rightB and 
must <lo notnlng eJlo, ·llCddEl1t" or "IC$$' to 
impair them. Atoi.- request. the in1urlld wil 
bm~ ,u110<1ran$18r :note tights 10 u• and 
help us enforce them. 

14, UHINTEN110~L FAIWRE TO D19a.OSE 
~IID& 
Paragraph B.2. - CONCEAl.l.eNT, 
Mll)REPRESENTATION ..-FRAUD at SECTION 
IV-BUSINESS AUTO COHDmONS • I• dele1ed 
end replaced witll the following: 
If you unlnttldon~ f.tll t<> '91c!ose any h~ards 
axilting st the inception dsts c,f your policy, we\Uil 
ftot vdd cov.ras• undarhla Covms,e Form 
beau.Jae of such failure.. 

15. AUTOS RENTED BY ENPIDYEES 
Paragraph B.5. - OTHER INSURANCE of 
SECTION IV-BUSINESS AUTO CONDITIONS-
1& amended to add 11\e lolowl1,g: 
•· lvrJ "auto" hired er rented I>)' your 'employee" 

or1 your behill and at your direction will be 
condd•red en "8U\l:l"ycc, hire. II•• 
"employee's" personal in1\lrance asa applies 
.. en - ba~ 11> o «¥81'8d '1311\0" hitld 
or rented by yaor 'employe8" en your behalf 
end et your d!r«:tlon, thl& lrt:$Urence WII be 
primuy to the "efll'loyee•,• per,onal 
1nsuranee. 

1l, HIRED AI/TO-COVERAOE TERRITORY 
Po,agrepll 1!1.7.b.(5). -POLICY PERIOD, 
COVERAGE TERRITORY of SECTION IV -
BUSINESS ALTTO CONDlllONS ia.deletttd and 
t<j)lll<)C<j with :lie lollowln11: 

(~) A coverad •euta• of the private peaeenge, 
type lo -.d, hired, rented or bo.....-.d 
without a driver for a paOOd at 45 daye or 
Sta: and 

17. RESULTANTNENTAL ANGUISH COVERAGE 
Paragrai,11 C. "'. SECTION V-DEFINITIONS le 
deletEd and teplaoed by the follawa'lg: 
0 Badily injuiy" mtial'IS bodily ir\,iJry. sido-..s.s or 
diseae au:Jtained l1'J Gf1Y penon irdudint1 
..,m•I anguish or daall1 ••a result of the "bodily 
il\illrv' tut!ailo<I by U\at 1>«$0n. 
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CHUBB' Lisbfl/ty Insurance 

Endorsement 

Effect:,-. D,te 

Pr.P{ey Nurrber 

Nur.s of Ccmoor.v 

MA!nl 21, lf.23 TO MARCH 31, 2C24 

Mi\l\CII, I, ;c,3 

3tcra~6-M DTO 

liSOSCI .11'11'.NS, lN(. 

1-+-JJ,...NAI fNSLKANCJ-i ff:MflANY 

·1 his Jl.n.\."IJ'Wl1<' nt a,r,licUc 1'hc f,:; 11;' y, inR fcnnt: 

Gl-iNEKAf IJAlUHI Y 

IJrnJa \\1:o ls An Jntnd. Wt: fulkJY.ir:~ pc.,•ien L' wi1& 

Who 16 An ktsurod 

AdditiOllal /r.,;vf6d -
Scte<Med Person 
Or O,genizetion 

FU!ons <lr<IJJ:.:tt:i~uu.:.sbc"-'11 in lt!t Scl:~Juleate l111i11tffl:~ul lbty ere millltds<:nly ir ) t u are 
Ob.ICE.ltd J)LISuat:t to a <:0(11.lQ(t <lrll,IL~t!UCI 10 l',!'(:Villt IJ:(m l\itb sudl h:l!W'aOI);? as Haft-'.J'l:l!d h· 
lllii J:Oli"-'1, 

HCW(\ICI', the tmcn er ttff. inl(i;;m i~ m bl.-•d (lr: Iv: 
• if ilOd Ucn ctlv cc tbc ati::m ll:c pcvoo or~.u:izffl:oois dc:!<l11:cdintbeScbcdulc; 

• ti:: the CJ:11:t. Socb CClllrtl.C l CJ' w:!ttl?mttlllt(lui!tii lbe 1>en.::t1 .:2 ~"Ui~lliea I() te affin~ 
mlUSMM lruuud; 

• fc'r ru:Cf\ iticslhill did r:c;rcmJr, in wtK:le(ll' m P31t. \:r.f('l'e te CX(0.1tii::ncf thc C(ntlll(t c,r 
agl(:cmcnt;~..r.d 

• wilh rf€J'.'t(l l.('ld'ut';;}flti, I<:~, !;(:1£1 ( ll' t Ktel:~ r~ d'J.,rry ('.1 &'r,;\$'t l{l whlch llh if illilff\'J:Ce 

'""''"'· Ni:: p,:::r~n er (Jl'Jl8tli.-11ticn l:1 M Dtlttdu1:dcf l.l: isi,1;.,::1if.•i: 

• Ch3t is rr,::n:: fTCCificallyidcr:tffiodor.drrWtY ciJ':cr Pf('l'\it icn cf ttc: 'WtK.: Ji; An krorcd 
~(tiCJ'I (rtj!3JOlc~!J cf ffll}' lirdtatk' n ~ licWlc ttCTe«:;, 

• with fl!)iJ'.t( I lO .Wy .l.-SUWJ:tk:u cf UoB!il)· cof aoo.llfr J:tta,.:tl (!t acalli:diCll } b; · ltrtm ill .I 
COClrd.L"I er ~dllful.11:is limitadoodces 1'.Cl 0J:ciY lO ltre Ud:illl'Y /Cl :::laman?S, l~)Si, ((:S( or 
e.si:ea:sef.::t it:.lu:ry crda!l::att. f.:: "'t:kh IWt ill:CWllOOattliei, lbaL 1teveJ)i(l(I Clr,::n:.-.:i:taakw 
woukl wweJn lbett:m:ce cfstX:b ..xr.U--.:etct wetltftl. 
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CHUBB' 

Llablllty EndOIHlnlflnf 
(cc!Htnusc!J 

CondltirmS 

Ottwl11su~­
Prim.'<I):, Nor.cor.tribUID!y 
lneu'"""8 - Schedvled 
p,,,.,,,, Or Or,;sniz9~on 

lf !,(lo (ll't ~tliO;'tUd.t)Uf'ill.llil, 1(1 .lC~f•l~lff•~lll!lll. IC t,'f\'.:\•lde •..e ~ (l Cl' ¢1'Jl;ll'h.-ili(,n 
Gbl.:wn in lhe Scl:c,Ju~ ""ilhl,'Tim,.ey ioi1mi11c.;e11,U(h f.s l, u(f(lr,11:.'(.i t,y lhis ).'{' l)t'y • .bto io !i.U.'b nlie 
cbi~ itNnut<.e ii:pjnuayand y,e v.ilJr.clRck n:tdrilrutiao frum O.\uuocc avr.ilul:h:tu rncbnm;1:n 
ur 1:JOOzutit:o. 

Sc/,edtile 

f m011i Ul \.J'l:~ li.t<1lk1:~ Illa )OU /l,J.\,H.:b!i~t4u.l, l,l~UN:l 11J <1WUIH1'l \a ~l.'.\Ull.'.Ul, W 1,.1.t\;vj1J1; v,j llJ 

ruclJ imumoc ~ i! alfuldc:dtr tl:i~ oolk-,.. 

All 011:iet tams .U:CI « lXlitiOtl!U'ew&ill t!l)(hw.f!eC, 
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Rojas, Dominique

From: Rotstein, Daniel
Sent: Sunday, August 20, 2023 10:49 AM
To: Rojas, Dominique
Subject: FW: ESO Solutions, Inc. - Records Management System for Fire Rescue - 2023-24 Agreement - Risk 

Approval Request
Attachments: COI (GL, Auto, Umbr, WC, E&O Cyber) Expires 1-1-2024.pdf; City of Pembroke Pines Fire Rescue, FL - 

ESO Oct 1st, 2023 Annual Renewal Budget Q-115297 v3 (caa).pdf; ESO ESA_ESO Suite Online General 
Terms  Conditions_Legal Landing_4.25.23 (caa).pdf; Addendum to ESO Subscription Agreement 
(caa).pdf

Approved  
 

From: Rojas, Dominique <drojas@ppines.com>  
Sent: Thursday, August 17, 2023 5:22 PM 
To: Rotstein, Daniel <drotstein@ppines.com> 
Cc: Contracts <contracts@ppines.com> 
Subject: ESO Solutions, Inc. ‐ Records Management System for Fire Rescue ‐ 2023‐24 Agreement ‐ Risk Approval Request 
 
Dear Daniel, 
 
Please could you review the aƩached cerƟficate of insurance for the above‐referenced agreement?  The agreement 
documents are also aƩached for your reference. 
 
We stand by for your approval/comments, with kindest regards, 
 
 
Dominique Rojas • Contracts Specialist 
Finance Department 
City of Pembroke Pines 
601 City Center Way, Pembroke Pines, FL 33025 
Direct: 954‐392‐9436 
Email: drojas@ppines.com 
Main: 954‐392‐9435 
Team Email: contracts@ppines.com 
www.ppines.com 
City Hall hours: Monday–Thursday 7am‐6pm (closed on Fridays) 
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