
Summary 
This item is for the award of a bid waiver contract for a new Master Subscription and License Agreement 
with Saffire Software, d/b/a MetroPCR (MetroPCR) for the Miami-Dade Fire Rescue Department 
(MDFR). Since 2012, MDFR has utilized an electronic patient care report system (ePCR) called 
SafetyPad on their Android tablets. SafetyPad has been used to collect, reference, communicate, and 
exchange patient information with first responders, hospital staff, and other local agencies throughout 
the course of an emergency medical service call while a patient is being treated and transported by 
MDFR.  Additionally, SafetyPad complies with the regulations mandated by Florida Statute, Chapter 
401, Medical Telecommunications and Transportation by utilizing the National EMS Information System 
(NEMSIS).  

NEMSIS is the national system used to collect, store, and share Emergency Medical Services (EMS) 
data from U.S. States and Territories. NEMSIS develops and maintains a national standard for how 
patient care information resulting from prehospital EMS activation is documented. This information is 
voluntarily submitted to the National EMS Data Repository at NEMSIS by State and Territory EMS 
Officials. NEMSIS is a collaborative system to improve prehospital patient care through the 
standardization, aggregation, and utilization of EMS data at local, state, and national levels. By utilizing 
SafetyPad, MDFR is not only in compliance with Florida Statutes, but is also eligible to be part of the 
Public Emergency Medical Transportation Reimbursement Program which enables MDFR to receive 
approximately $8 to 9 million per year. NEMSIS is currently going through an upgrade which will require 
SafetyPad to be upgraded to ensure Version 3.5 compliance.  

Recommendation 
It is recommended that the Board of County Commissioners (Board) approve this request for award of 
Bid Waiver Contract No. BW-10321, Electronic Patient Care Reporting System (ePCR), to Saffire 
Software, Inc. d/b/a MetroPCR for MDFR in the amount of $950,000.  This contract will replace Contract 
No. BW9463-2/26, which was awarded by the Board on January 26, 2012, for a five-year term with two, 
five-year, options to renew, in the amount of $4,800,000 pursuant to Resolution No. R-93-12.  

Approval of this bid waiver contract, by a two-thirds vote of the Board members present, is being 
requested pursuant to Section 5.03(D) of the Home Rule Charter and Section 2-8.1 of the County Code 
for the purchase of an electronic patient care reporting system. 

Background 
The original contract was awarded to Open Incorporated Inc., and subsequently assigned to ESO 
Solutions, Inc. (ESO) in August 2018. As part of the assignment, ESO agreed to continue supporting 
SafetyPad in accordance with the existing terms of the contract. In January 2023, ESO contacted MDFR 
and advised that as of January 2024, they will no longer be supporting SafetyPad and will not be 
upgrading SafetyPad to comply with the new NEMSIS standard. As an alternative, ESO asked MDFR 
to switch to ESO’s proprietary ePCR application that complies with the new NEMSIS version. The 
discontinuation of support for SafetyPad places MDFR in a difficult position because ESO’s proprietary 
ePCR application only runs on a Windows device or an internet browser and does not run on MDFR’s 
Android tablets. Staying with ESO and transitioning to their current proprietary ePCR application would 
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require purchase of all new Windows-based tablets, accessories, configuration, Computer Aided 
Dispatch integration, and training, which is estimated to cost MDFR over $1 million.  

Upon notice from ESO, MDFR conducted market research and found seven major industry vendors that 
provide ePCR platforms. After considerable research, it was determined that MetroPCR was the only 
vendor that offered an ePCR that can run on MDFR’s Android devices. In addition to this, the ePCR 
provided by MetroPCR is fairly similar to SafetyPad and will require little to no training of staff. This was 
crucial to the decision because training the MDFR staff on a new application with a substantially different 
workflow would take approximately nine to twelve months. 

The software and services this contract provide play a critical role in MDFR’s daily operations. 
Considering market conditions, the cost to replace Android tablets, configuration, implementation, 
training of staff, and the amount of time required to train said staff, and resoliciting for another ePCR 
System through a competitive solicitation process would not be practical at this time. Accordingly, it is in 
the County’s best interest to award this bid waiver contract pursuant to Section 5.03(D) of the Home 
Rule Charter and Section 2-8.1 of the County Code for the purchase of an electronic patient care 
reporting system.  

Scope 
The scope of this item is countywide in nature. 

Fiscal Impact/Funding Source 
The fiscal impact for the three-year term is $950,000.  The current contract, BW9463-2/26, is valued at 
$4,800,000 for a term of 15 years and expires on January 31, 2027.  The annualized allocation under 
the replacement contract is essentially the same as the current contract.  The current contract will be 
terminated early for convenience once MDFR is transferred to the replacement contract. 

Department Allocation Funding Source Contract Manager 

MDFR $950,000 Fire District Marianela Betancourt 

Total: $950,000 

Track Record/Monitor 
Angela Mathews-Tranumn of the Strategic Procurement Department (SPD) is the Procurement 
Contracting Manager.  

Delegated  Authority 
If this item is approved, the County Mayor or County Mayor’s designee will have the authority to exercise 
all provisions of the contract, including any cancellation or extension provisions, pursuant to Section 2-
8.1 of the County Code and Implementing Order 3-38.   

Vendor Recommended for Award 

Vendor  Principal Address Local Address 

Number of 
Employee 
Residents Principal 

1) Miami-Dade
2) Percentage*

Saffire Software, Inc. 
d/b/a MetroPCR 

1145 Audace Avenue 
Boynton Beach, FL 

None 
0 

Josh Austin 
 0 % 

*Provided pursuant to Resolution No. R-1011-15.  Percentage of employee residents is the percentage of vendor’s
employees who reside in Miami-Dade County as compared to the vendor’s total workforce.

Due Diligence 
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Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with SPD’s 
Procurement Guidelines to determine contractor responsibility, including verifying corporate status and 
that there are no performance or compliance issues through various vendor responsibility lists and a 
keyword internet search.  The lists that were referenced included convicted vendors, debarred vendors, 
delinquent contractors, suspended vendors, and federal excluded parties.  There were no adverse 
findings relating to contractor responsibility. 

Applicable Ordinances and Contract Measures 

• The two percent User Access Program provision applies.

• The Small Business Enterprise measures and Local Preference do not apply.

• The Living Wage does not apply as the services to be procured are not covered under the
Ordinance.

__________________________________ 
Alfredo “Freddy” Ramirez III 
Chief of Safety and Emergency Response 
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Section 2. This Board authorizes the County Mayor or County Mayor’s designee to 

exercise all provisions of the contract, including any cancellation or extension provisions, pursuant 

to section 2-8.1 of the County Code and Implementing Order 3-38. 

The foregoing resolution was offered by Commissioner                                                      , 

who moved its adoption.  The motion was seconded by Commissioner         

and upon being put to a vote, the vote was as follows:  

Oliver G. Gilbert, III, Chairman 

Anthony Rodríguez, Vice Chairman 

Marleine Bastien Juan Carlos Bermudez 

Kevin Marino Cabrera Sen. René García 

Roberto J. Gonzalez Keon Hardemon 

Danielle Cohen Higgins Eileen Higgins 

Kionne L. McGhee Raquel A. Regalado 

Micky Steinberg 

The Chairperson thereupon declared this resolution duly passed and adopted this 18th

day of July, 2023.  This resolution shall become effective upon the earlier of (1) 10 days after the

date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective 

only upon an override by this Board, or (2) approval by the County Mayor of this resolution 

and the filing of this approval with the Clerk of the Board. 

MIAMI-DADE COUNTY, FLORIDA 

BY ITS BOARD OF 

COUNTY COMMISSIONERS 

JUAN FERNANDEZ-BARQUIN, CLERK 

By:________________________ 

         Deputy Clerk 

Approved by County Attorney as 

to form and legal sufficiency.  _______ 

Michael B. Valdes 
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MASTER SUBSCRIPTION AND LICENSE AGREEMENT 

THIS MASTER SERVICES AND LICENSE AGREEMENT ("Agreement") begins on 

("Effective Date") by and between Saffire Software DBA MetroPCR, a Florida corporation with its offices 
located at 1145 Audace Ave, Suite 101 Boyton Beach FL 33426 ("MetroPCR") and Miami-Dade County, a 
political subdivision of the State of Florida, having its principal office located at 111 NW 1 st Street, Miami, 
Florida 33128 ("Licensee", "Miami-Dade County", or the "County"). MetroPCR and Licensee may be 
individually referred to as a "Party" or collectively as "Parties." 

WHEREAS, MetroPCR has offered to provide an electronic patient care reporting system ( ePCR), on a non­
exclusive basis, that shall conform to the Scope of Services (see Exhibit A), and all associated addenda and 
attachments, incorporated herein by reference, and the requirements of this Agreement; and 

WHEREAS, the County desires to procure from MetroPCR such ePCR for the County, in accordance with the 
terms and conditions of this Agreement, 

NOW, THEREFORE in consideration of the mutual covenants and agreements herein contained, the parties 
agree as follows: 

1.0 TERM. 

1.1 Duration This Agreement and the license granted hereunder shall take effect on the dates of the 
Parties execution, whichever is later, and shall continue through the last day of the thirty-sixth month, 
thereafter. The Licensee may extend this Agreement for up to an additional one hundred-eighty (180) calendar 
days beyond the current Agreement period. If the Licensee wishes to extend the agreement, such notice must be 
given at least 60 days prior to the end of each term. This Agreement may be extended beyond the initial one 
hundred-eighty (180) calendar day extension period by mutual agreement between the parties, upon approval by 
the Miami-Dade County Board of County Connniss io ners. 

1.2 Maintenance Agreement Term. The Maintenance Agreement set forth on the attached Exhibit A 
shall remain in effect under the Pricing Model noted in Exhibit B until otherwise terminated as provided for in 
Section 7.0 below. 

2.0 LICENSE GRANT. 

2.1 MetroPCR ePCR. Licensee wishes to license from MetroPCR, and MetroPCR wishes to license 
to Licensee, a non-exclusive license for an electronic patient care reporting system and other software products 
and on-going maintenance and services associated with such software products, as henceforth provided. 

2.2 License. MetroPCR grants a license to Licensee to use MetroPCR's electronic patient care 
reporting software (the "Software'') along with the Licensee's performance of its emergency response activities 
during the term of this Agreement. Except as otherwise provided herein, Licensee may not assign, convey, 
license, re-license, sell, grant, distribute or otherwise transfer this license to any other entity. This agreement is 
subject to the use provisions contained herein 

2.3 Unauthoriz.ed uses. During the term of this Agreement, Licensee shall notify MetroPCR 
promptly of all unauthoriz.ed uses of the Software of which Licensee becomes aware. Licensee acknowledges 

MDC007



Marni-Dade Colillty, FL Contract No. BW-10321 

MetroPCR's ownership of the Software and shall not claim adversely to MetroPCR or assist any third party in 
attempting to claim adversely to MetroPCR, with regard to such ownership. 

2.4 Sole Owner and Proprietary Rights. Licensee acknowledges that MetroPCR is the sole owner of 
the Software and all associated rights. Nothing in this Agreement shall give Licensee any right, title or interest 
in or to the Software other than those expressly noted within the agreement. Licensee and MetroPCR agree that 
MetroPCR owns all proprietary rights, including patent, copyright, trade secret, trademark and other proprietary 
rights, in and to the Software, and any corrections, bug fixes, enhancements, updates or other modifications, 
including custom modifications, to the Software, whether made by MetroPCR, Licensee, or any third party. 

3.0 FEES AND ACCEPTANCE. 

3.1 Fees. The Licensee is obligated to make payment to MetroPCR for the Software license and any 
other related services as outlined in Exlubit B. The prices and fees stated are deemed to be the maximum 
amolUlt for the initial term of the Agreement. Any further additional services required will be subject to 
payment as per the Pricing and Maintenance schedule, which is included as Exhibit C. 

3.2 Software Acceptance. The Licensee acknowledges that the software will be deemed as 
"accepted", and MetroPCR will start charging from the agreed "go-live" date or when the Licensee submits 100 
or more billable records through the MetroPCR system for billing, whichever comes first. In this context, the 
"go-live" date is specified by the Licensee and refers to the date on which the Licensee accepts the software. 

3 .3 Archival Charge. Licensee agrees to pay MetroPCR a per record, per month fee as noted in 
Exlubit C ("Archival Data Storage > 84 months"). This fee is for all records within the MetroPCR database 
older than 84 months regardless of whether they were imported from a previous system or created using the 
MetroPCR system Upon written notification to MetroPCR, Licensee may export and save all records older 
than seven (7) years to a Licensee designated storage location to avoid the archival data storage monthly fee. 
Licensee may also notify MetroPCR to destroy all Protected Health Information (PHI) received from, or created 
or received by either Party on behalf of the other Party at no expense to the Licensee. If the license chooses to 
have MetroPCR continue to store the records, an archival data storage fee will be submitted to Licensee for 
payment. 

3.5 Payment. MetroPCR may bill the Licensee periodically, but not more than once per month, upon 
invoices certified by MetroPCR pursuant to Exhibit C. All invoices shall be taken from the books of accolUlt 
kept by MetroPCR, shall be supported by copies of payroll distnbution, receipt bills or other documents 
reasonably required by the Licensee, shall show the Licensee's contract number, and shall have a unique 
invoice number assigned by MetroPCR. It is the policy of Marni-Dade ColUlty that payment for all purchases 
by Colillty agencies and the Public Health Trust (the 'Trust'), shall be made in a timely manner and that interest 
payments be made on late payments. All firms, including Small Business Enterprises, providing goods and 
services to the Colillty shall receive payment to maintain sufficient cash flow. In accordance with Section 
218.74 of the Florida Statutes, and Section 2-8.1.4 of the Code of Marni-Dade Colillty (the "Code'), the time at 
which payment shall be due from the ColUlty or Trust shall be forty-five ( 45) calendar days from receipt of a 
proper invoice. Billings from prime contractors under services and goods contracts with the ColUlty or Trust, 
that are Small Business Enterprise contract set-aside, bid preference or contain a subcontractor goai shall be 
promptly reviewed and payment made by the ColUlty or Trust on those amolUlts not lUlder dispute within 
fourteen (14) calendar days of receipt of such billing by the ColUlty or the Trust pursuant to Sections 2-8 .1.1.1.1 
and 2-8.1.1.1.2 of the Code. All payments due from the Colillty or Trust, and not made within the time 
specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent 
(1 %) per month on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations 
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shall be concluded by final written decision of the County Mayor, or his or her designee(s), not later than sixty 
(60) days after the date on which the proper invoice was received by the County or Trust. 

In accordance with Miami-Dade County Implementing Order No. 3-9, Accounts Receivable Adjustments, if 
money is owed by MetroPCR to the County, whether under this Contract or for any other purpose, the County 
reserves the right to retain such amount from payment due by County to MetroPCR under this Contract. Such 
retained amount shall be applied to the amount owed by MetroPCR to the County. MetroPCR shall have no 
further claim to such retained amounts which shall be deemed full accord and satisfaction of the amount due by 
the County to MetroPCR for the applicable payment due herein. Invoices and associated back-up 
documentation shall be submitted electronically in PDF Format by MetroPCR to the County as follows: 

Miami-Dade County, Finance Department 
C/O Miami-Dade Fire Rescue Department 
Attn: Shared Services Payable Unit 
Email: invsubp@ m.iamidade.gov 

The County may at any time designate a different address and/or contact person by giving written notice to the 
other party. 

4.0 TERMS OF USE. 

4.1 Marketing. Licensee shall not use the Software or any other MetroPCR product for its own 
marketing, sales, or other ancillary use without express written permission from MetroPCR MetroPCR will be 
able to list licensee on its website, social media and marketing material but exclude the use of its logo or any 
mention of an endorsement. 

4.2 Ownership and Database Reports. All patient care reports belong to the Licensee and by virtue 
of this Agreement MetroPCR acquires no rights or licenses, including, without limitation, intellectual property 
rights or licenses, to use the Licensee 's original data for its own purposes. MetroPCR owns its proprietary 
database. 

4.3 Aoonymized Data. Notwithstanding any provision herein, MetroPCR may use, reproduce, 
license, or otherwise exploit Anonymized Data; provided that Anonymiz.ed Data does not contain and is not 
P.H.I . "Anonymized Data" refers to Licensee Data with the following removed: personally identifiable 
information and the names, addresses of Customer and any of its Users and/or Customer's clients. 

5.0 CONFIDENTIAL INFORMATION. 

5.1 Compliance with Law. Licensee shall comply with any applicable loca~ state and federal laws 
pertammg to the protection of trade secrets then in effect and applicable to businesses and/or government 
agencies. MetroPCR shall comply with Florida Statute Chapter 688 ''Uniform Trade Secrets Act". 

5 .2 Use of Confidential Information To the extent permitted by Florida Constitution Article I, 
Section 24 and Chapter 119, Florida Statutes, as amended, the Confidential Information of each Party will 
remain the property of that Party. No licenses or transfers of ownership or other rights are expressed or implied 
by this Agreement, except that the Parties may use the Confidential Information for the purposes contemplated 
by this Agreement. The Confidential Information shall not be used by the Parties, directly or indirectly, for any 
purpose other than the purposes set forth in this Agreement. In addition, at no time shall the Confidential 
Information provided by the disclosing Party be utiliz.ed directly or indirectly by the receiving Party contrary to 
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the business interests of the disclosing Party or contrary to the intellectual property rights of the disclosing 
Party. The disclosing Party specifically prolnbits and does not grant any right to the receiving Party to 
disassemble or reverse engineer or decompile or otheiwise fragmentize and recompile the Confidential 
Infonnation The Parties are each the individual owners of trade secrets, copyrights, patent rights and other 
intellectual confidential rights in and to certain products, software, and technology (the "Confidential 
Information"). The Parties have or will disclose to one another the Confidential Infonnation for the purposes 
contemplated by this Agreement. Each Party has or will receive the Confidential Infonnation under the teffilS 
and conditions of this Agreement. 

5.3 Return of Confidential Infonnation Upon tennination of this Agreement, or upon the request of 
the disclosing Party to whom the Confidential Infonnation belongs, the Confidential Infonnation shall be returned 
to the disclosing Party, including all equipment, software, technical materials, copies, notes, memoranda or other 
material related thereto. No copies of the Confidential Infonnation shall be retained by the other Party or any 
person or entity under its direction and control 

5.4 Protection of Infonnation The Parties shall each take all necessary action to protect the confiden-
tiality of the Confidential Infonnation of the other Party, shall hold it in strict confidence, and shall not disclose or 
publish or permit the disclosure or publication of it to any person or entity except as provided for in this Agreement. 
Without limiting the generality of the foregoing, each Party agrees to use at least the same degree of care to avoid 
unauthoriz.ed disclosure, use or publication of the Confidential Infonnation as it employs with respect to its own 
confidential infonnation The Parties may disclose the Confidential Infonnation to their own employees and 
agents, and to others for whom it is reasonably necessary to disclose for the purposes of this Agreement; 
provided, however, said persons shall be advised of the provisions of this Agreement and shall agree in writing 
to be bound by these provisions. 

6.0 HIPAA. 

6.1 The Parties shall will comply with the privacy regulations pursuant to Public Law 104-191 of 
August 21, 1996, known as the Health Insurance Portability and Accountability Act of 1996, Subtitle F -
Administrative Simplification, Sections 261, et seq., as amended ("IDPAA"). The parties agree to the 
following: 

a. Not use or further disclose PHI except as permitted under this Agreement or required by law; 

b. Ensure that any agents or subcontractors to whom the parties provide PHI, or who have access to 
PHI, agree to the same restrictions and conditions that apply to the Parties with respect to such 
PHI; 

c. Report to the other Party any use or disclosure of PHI not provided for by this Agreement of 
which either Party becomes aware; 

d. Make PHI available to either Party and to the individual who has a right of access as required 
under HIP AA within thirty (30) days of the request by either Party regarding the individual; 

e. Use appropriate safeguards to prevent use or disclosure of PHI except as permitted by this 
Agreement; 

f At the tennination of the Agreement, return or destroy all PHI received from, or created or 
received by either Party on behalf of the other Party, and if return is infeasible, the protections of 
this Agreement will extend to such PHI. 
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6.2 The specific uses and disclosures of PHI that may be made by either Party on behalf of the other 
Party include: 

a. Uses required for the proper management of the parties as business associates or other uses or 
disclosures of PHI as permitted by the HIP AA privacy rule; 

b. The submission of supporting documentation and data extract files securely transmitted to 
caniers, insurers and other payers to substantiate the health care services provided by the Parties 
to its patients or to appeal denials of payment for same. 

7.0 TERMINATION. 

7 .1 Events of Defauh. Either Party may terminate this Agreement or the licenses granted herein 
upon the occurrence of one or rmre of the following "Events of Default" by the other Party: 

a. A Party becoming insolvent or subject to direct control by a trustee, receiver or similar authority. 

b. MetroPCR attempts to meet it contractual obligations with the Licensee through fraud, 
misrepresentation, or material misstatement. If MetroPCR attempts to meet it contractual obligations 
through fraud, misrepresentation, or material misstatement, MetroPCR may be debarred from 
Miami-Dade Coilllty contracting in accordance with the Coilllty debarment procedures. Metro PCR 
may be subject to debarment for failure to perfo1m and all other reasons set forth in Section I 0-38 of 
the Miami-Dade Coilllty Code. 

c. A Party becoming subject to any bankruptcy or insolvency proceeding illlder federal or state law; 
or liquidation of a Party's business operations. 

d. Violation of any material provision of this Agreement. 

e. Licensee's failure to timely make any payments hereilllder as set forth m Section 3.5 of this 
Agreement. 

£ MetroPCR has failed to obtain the approval of Miami-Dade Coilllty where required by this 
Agreement. 

g. MetroPCR fails to comply with Miami-Dade County's User Access Program as set forth m 
Article 27 of this Agreement. 

7.2 Notice of Breach and Time to Cure. In case of an Event of Defauh, the non-breaching Party 
shall provide written notice to the breaching Party of the Event of Defauh and allow the breaching Party thirty 
(30) days from receipt of notice to cure said breach prior to the non-breaching party having the right to 
terminate this Agreement. 

7 .3 Licensee Termination Notwithstanding Section 7 .1, Licensee may terminate this Agreement, in 
its sole discretion, at any time, by giving written notice to MetroPCR at least sixty (60) days prior to the 
effective date of such termination In the event of such termination, Licensee shall pay to MetroPCR 
compensation for all services rendered and approved, and all expenses incurred up to the effective date of 
termination, including implementation fees and training expenses. Licensee shall not be liable to MetroPCR for 
additional compensation or expenses incurred after the effective date of termination, other than as provided 
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herein. In no event shall Licensee be liable for any consequential or incidental damages. 

7.4 Removal of Software. Within thirty (30) days after termination of this Agreement, Licensee 
shall (i) delete or destroy all other copies of the Software, and (n) deliver to MetroPCR a notification, in writing 
signed by an officer of Licensee, that the Software has been removed and use of the Software has been 
discontinued (the "Termination Procedure"). The Termination Procedure shall include and extend to MetroPCR 
mobile, MetroPCR Control Center and any other MetroPCR-related application Continued use of any 
MetroPCR-related product after termination will result in Licensee remaining subject to continued maintenance 
fees as noted in Exhibit B. 

7.5 Export of Patient Care Reports. Upon termination of this Agreement, Licensee shall utiliz.e the 
features within MetroPCR 'Control Center' to export its own data in .pdf form, along with a corresponding data 
file (.xml). Proper planning must occur to ensure all data transfer occurs prior to the thirty (30) day period set 
forth above. Upon Licensee confirming receipt and reconciliation of all patient care reports, MetroPCR shall 
return, erase, destroy, or render unreadable all Licensee data in its entirety in a manner that prevents its physical 
reconstruction through the use of commonly available file restoration utilities, and upon request from Licensee, 
certify in writing that these actions have been completed. 

8.0 INDEMNIFICATION 

8.1 MetroPCR shall indemnify and hold harmless the County and its officers, employees, agents and 
instrumentalities from any and all liability, losses or damages, including attorneys ' fees and costs of defense, 
which the County or its officers, employees, agents or instrumentalities may incur as a result of claims, 
demands, suits, causes of actions or proceedings of any kind or nature arising out o( relating to or resulting 
from the performance of this Agreement by MetroPCR or its employees, agents, servants, partners principals or 
subcontractors. MetroPCR shall pay all claims and losses in connection therewith and shall investigate and 
defend all claims, suits or actions of any kind or nature in the name of the County, where applicable, including 
appellate proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereon. 
MetroPCR expressly understands and agrees that any insurance protection required by this Agreement or 
otherwise provided by MetroPCR shall in no way limit the responsibility to indemnify, keep and save harmless 
and defend the County or its officers, employees, agents and instrumentalities as herein provided. 

8.2 Indemnification Procedures. Promptly after receipt by Licensee of notice of any demand, action, 
proceeding, claim or potential claim (collectively, a "Claim"), which would give rise to a right to 
indemnification, the Licensee shall give MetroPCR written notice descnbing the Claim in reasonable detail 
MetroPCR shall at its own expense and by counsel approved by the Licensee, compromise or defend any such 
matter involving the Claim. If MetroPCR shall undertake to compromise or defend any such Claim, it shall 
promptly notify the Licensee of its intention to do so, and the Licensee shall cooperate fully with MetroPCR 
and its counsel in the compromise o( or defense against, any such Claim. All costs and expenses incurred in 
connection with such cooperation (other than the cost of internal personnei and the fees and expenses of any 
attorneys, of the Licensee) shall be borne by MetroPCR 

8.3 Software Indemnification To the extent permitted by law, MetroPCR agrees to indemnify and 
hold the Licensee and its officers, directors, employees, consultants, agents and subcontractors harmless against 
any and all losses, damages, liabilities, claims, demands, suits, or causes of action, including attorneys' fees and 
expenses of defending against such claims demands, suits, or causes of action, resulting from (i) third-party 
claims for violations of patent rights or other intellectual property rights against the Licensee or its customers, 
arising out of the Software licensed pursuant to this Agreement, or (ii) third-party claims based on defects or 
non-performance of the Software, or breach of warranty, or representations made by MetroPCR 
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9.0 ASSIGNMENT. Neither Party shall assign or otheiwise transfer the Software or this Agreement to 
anyone, including any parent, subsidiary, affiliated entity or third party, or as part of the sale of any portion of 
its business, or pursuant to any merger, consolidation or reorganization, without prior written consent from the 
other Party. 

10.0 UNCONTROLLABLE FORCES. Neither party to the agreement shall be considered to be in defuult 
in perfonnance of any of its obligations tlllder the agreement, except to make payment, when a fuilure of 
performance shall be due to an uncontrollable force. The term ''uncontrollable force" means any cause beyond 
the control of the party affected, including but not restricted to, fuilure of or threat of fuilure of fucilities, flood, 
earthquake, storm, fire, lightning, epidemic, war, riot, civil disturbance or disobedience, labor dispute, labor or 
material shortage, sabotage, restraint by court order or public authority and action or nonaction by, or fuilure to 
obtain the necessary authorizations or approvals from, any governmental agency or authority, which by exercise 
of due diligence such party could not reasonably have been expected to avoid and which by exercise of due 
diligence it shall be tlllable to overcome. Either party rendered tlllable to fulfill any of its obligations tlllder the 
agreement by reason of an uncontrollable force shall give prompt written notice of such fuct to the other party 
and shall exercise due diligence to remove such inability with all reasonable dispatch. 

11.0 INSURANCE. MetroPCR shall furnish to Miami-Dade County, Hisk Management Division J 11 
NW J" Street Suite 2340 Miami FL 33128-1987, Certificate(s) of Insurance which indicate that insurance 
coverage has been obtained which meets the requirements as outlined below: 

A. Worker's Compensation as required by Florida Statute 440. 

B. Connnercial General Liability, in an amollllt not less than $1,000,000 per occurrence 
$2,000,000 in the aggregate including Products/completed operations. Miami-Dade County 
must be included as an additional insured for both on-going and completed operations 

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles in an amotlllt 
not less than $1,000,000 combined single limit. 

D. Professional Liability in an amotlllt not less than $2,000,000 each occurrence 4,000,000 in the 
aggregate covering claims arising out of the rendering or fuilme to render professional services 
or provision of products to include compliance with the Heahh Insurance Portability and 
Accotllltability Act of 1996, Subtitle F- Administrative Simplification Sections 261 et seq as 
amended (''HIP AA") 

E. Cyber Liability for a minimum of $2,000,000 each occurrence, $4,000,000 General aggregate. 

All insurance policies required above shall be issued by companies authorized to do business llllder the laws of 
the State of Florida, with the following qualifications: 

The company must be rated no Jess than "A-" as to management, and no less than "Class VII" as to financial 
strength, by Best's Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey, or its 
equivalent, subject to the approval of the Cotlllty Risk Management Division 

or 
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The company must hold a valid Florida Certificate of Authority as shown in the latest ''List of All Insurance 
Companies Authorized or Approved to Do Business in Florida" issued by the State of Florida Department of 
Financial Services. 

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY 
111 NW 1 sT STREET SUITE 2340 
MIAMI, FL 33128 

12.0 COMMUNICATIONS. All notices or other corrnnunications pertaining to this Agreement shall be in 
writing and shall be given by hand-delivery or by registered or certified U.S. Mail, return receipt requested, 
addressed to the other Party at the address indicated herein or to such other address as a Party may designate by 
notice given as herein provided. Notice shall be deemed given on the day on which personally delivered; or, if 
by mail, on the fifth day after being posted or the date of actual receipt, whichever is earlier. 

If to: MetroPCR 

MetroPCR 
3433 Sprindeltree Drive 
Grapevine TX 76051 

Email: scott.streicher@metropcr.com 
Phone: 703-624-6059 

If to: LICENSEE 
a) To the Project Manager 

Miami-Dade County 
Miami-Dade Fire Rescue EMS Division 
Attn: Chief Shanti Hall 
Phone:786-33 l-4402 
Email: ShantiHall@miamidade.gov 

b) To the Contract Manager 
Miami-Dade County 
Strategic Procurement Department 
Attn: Chief Procurement Officer 
111 NW 1st Street, Suite 1300 
Miami, FL 33128-1974 
Phone: (305) 375-4900 
Email: CPO@miamidade.gov 

13. DISPUTE RESOLUTION MetroPCR hereby acknowledges that the Licensee's Project Manager will 
determine in the first instance all questions of any nature whatsoever arising out o( under, or in connection 
with, or in any way related to or on account o( this Agreement including without limitations: questions as to the 
value, acceptability and fitness of the services; questions as to either party's fulfiThnent of its obligations under 
the Agreement; negligence, fraud or misrepresentation; questions as to the interpretation of the scope of 
services; and claims for damages, compensation and losses. 

a) MetroPCR shall be bound by all determinations or orders and shall promptly comply with every order of 
the Project Manager, including the withdrawal or modification of any previous order and regardless of 
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whether MetroPCR agrees with the Project Manager's detennination or order. Where orders are given 
orally, they will be issued in writing by the Project Manager as soon thereafter as is practicable. 

b) MetroPCR rrrust, in the final instance, seek to resolve every difference concerning the Agreement with 
the Project Manager. In the event that MetroPCR and the Project Manager are unable to resolve their 
difference, MetroPCR may initiate a dispute in accordance with the procedures set forth in this Article. 
Exhaustion of these procedures shall be a condition precedent to any lawsuit pennitted hereunder. 

c) In the event of such dispute, the Parties authoriz.e the Miami-Dade County Mayor or designee, who may 
not be the Project Manager or anyone associated with this Project, acting personally, to decide all 
questions arising out o( under, or in connection with, or in any way related to or on account of the 
Agreement (including but not limited to claims in the nature of breach of contract, fraud or 
misrepresentation arising either before or subsequent to execution hereof) and the decision of each with 
respect to matters within the County Mayor's purview as set forth above shall be conclusive, fmal and 
binding on the Parties. Any such dispute shall be brought, if at all, before the County Mayor within ten 
(10) days of the occurrence, event or act out of which the dispute arises. 

d) The County Mayor may base this decision on such assistance as may be desirable, including advice of 
experts, but in any event shall base the decision on an independent and objective determination of 
whether MetroPCR's performance or any deliverable meets the requirements of this Agreement and any 
specifications with respect thereto set forth herein The effect of any decision shall not be impaired or 
waived by any negotiations or settlements or offers made in connection with the dispute, whether or not 
the County Mayor participated therein, or by any prior decision of others, which prior decision shall be 
deemed subject to review, or by any tennination or cancellation of the Agreement. All such disputes 
shall be submitted in writing by MetroPCR to the County Mayor for a decision, together with all 
evidence and other pertinent information regarding such questions, in order that a fair and impartial 
decision may be made. Whenever the County Mayor is entitled to exercise discretion or judgement or to 
make a detennination or form an opinion pursuant to the provisions of this Article, such action shall be 
fair and impartial when exercised or taken The County Mayor, as appropriate, shall render a decision in 
writing and deliver a copy of the same to the Contractor. Except as such remedies may be limited or 
waived elsewhere in the Agreement, MetroPCR reserves the right to pursue any remedies available 
under law after exhausting the provisions of this Article. 

e) This Agreement shall be governed by and interpreted according to the laws of the State of Florida. 
Venue in any proceedings between the parties shall be in a state court of competent jurisdiction in 
Miami-Dade County, Florida. Each party shall bear its own attorney's fees. Each party waives any 
defense whether asserted by motion or pleading, that the aforementioned courts are an improper or 
inconvenient venue. Moreover, the parties consent to personal jurisdiction of the aforementioned courts 
and irrevocable waive any objections to said jurisdiction 1HE PARTIES HERETO WAIVE TRIAL 
BY JURY IN CONNECTION WITH PROCEEDINGS OR COUNTER CLAIMS BROUGHT 
BY EITHER OF 1HE PARTIES HERETO AGAINST THE OTHER IN CONNECTION WITH 
IBIS AGREEMENT. 

14.0 SEVERABILITY. Should any part, term or provision of this Agreement be decided by a court of 
competent jurisdiction to be illegal or in conflict with any law of the Licensee's state, the validity of the 
remaining portions or provisions shall not be affected thereby. The failure on the part of either Party to exercise 
any right or remedy hereunder will not operate as further waiver of such right or remedy in the future or any 
other right or remedy. 
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15.0 SURVIVAL. The representations and warranties of MetroPCR and the agreements and covenants set 
forth in this Agreement shall survive the termination hereunder notwithstanding any due diligence investigation 
conducted by or on behalf of the Licensee. Sections 5.0, 7.0, 11.0, 13.0, 16.0, 28 .0 shall survive the termination 
of this Agreement. 

16.0 PUBLIC RECORDS. MetroPCR shall comply with the Public Records Laws, including by not 
limited to, (1) keeping and maintaining all public records that ordinarily and necessarily would be required by 
the County in order to perform the service; (2) providing the public with access to public records on the same 
terms and conditions that the County would provide the records and at a cost that does not exceed the cost 
provided in Chapter 119, Florida Statutes, or as otherwise provided by law; (3) ensuring that public records 
that are exempt or confidential and exempt from public records disclosure requirements are not disclosed 
except as authorized by law; and (4) meeting all requirements for retaining public records and transferring, at 
no cost, to the County all public records in possession of MetroPCR upon termination of the Contract and 
destroying any duplicate public records that are exempt or confidential and exempt from public records 
disclosure requirements upon such transfer. In addition, all records stored electronically must be provided to 
the County in a format that is compatible with the information technology systems of the County. Failure to 
meet any of these provisions or to comply with Florida's Public Records Laws as applicable shall be a 
material breach of this Agreement and shall be enforced in accordance with the terms and conditions of the 
Agreement. 

IF METROPCR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, 
FLORIDA STATUTES, TO METROPCR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING 
TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (305) 375-5773, 
ISD-VSS@MIAMIDADE.GOV, 111 NW pt STREET, SUITE 1300, MIAMI, FLORIDA 33128. 

17.0 COUNTERPARTS/ELECTRONIC SIGNATURES. This Agreement may be executed in any 
number of counterparts, each of which so executed shall be deemed to be an origina4 and such counterparts 
shall together constitute but one and the same Agreement. The parties shall be entitled to sign and transmit an 
electronic signature of this Agreement (whether by facsimile, PDF, or other email transmission), which 
signature shall be binding on the party whose name is contained therein Any party providing an electronic 
signature agrees to promptly execute and deliver to the other parties an original signed Agreement upon request. 

18.0 COMPLIANCE WITH FEDERAL, STATE, AND LOCAL LAWS. MetroPCR understands that 
agreements with local governments are subject to certain laws and regulations, including laws pertaining to 
public records, conflict of interest, ethics, funding, lobbying, record keeping, etc. Licensee and MetroPCR 
agree to comply with and observe all such applicable federa4 state and local laws, rules, regulations, codes and 
ordinances, as they may be amended from time to time. 

18.1 MetroPCR further agrees to include in all of MetroPCR's agreements with sub-consultants for 
any Services related to this Agreement this provision requiring sub-consultants to comply with and observe all 
applicable federa4 state, and local laws rules, regulations, codes and ordinances, as they may be amended from 
time to time. 

19.0 NONDISCRIMINATION. During the performance of this Agreement, MetroPCR agrees to not 
discriminate against any employee or applicant for employment because of race, color, religion, ancestry, 
national origin, sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity 
or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran status, and on 
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housing related contracts the source of income, and will take affinnative action to ensure that employees and 
applicants are afforded equal employment opportunities without discrimination Such action shall be taken with 
reference to, but not limited to recruitment, employment, termination, rates of pay or other forms of 
compensation, and selection for training or retraining, including apprenticeship and on the job training. 

By entering into this Agreement, MetroPCR attests that it is not in violation of the Americans with Disabilities 
Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If MetroPCR or any owner, 
subsidiary or other firm affiliated with or related to MetroPCR is found by the responsible enforcement agency 
or the County to be in violation of the Act or the Resolution, such violation shall render this Agreement void. 
This Agreement shall be void if MetroPCR submits a false affidavit pursuant to this Resolution or MetroPCR 
violates the Act or the Resolution during the term of this Agreement, even if MetroPCR was not in violation at 
the time it submitted its a:ffida vit. 

20.0 WAIVER. Except as provided herein, the :failure to exercise a right or to require performance of an 
obligation under this Agreement shall not effect a party's ability to exercise such right or require such 
performance at any time thereafter nor shall the waiver of a breach constitute a waiver of any subsequent 
breach. 

21.0 ADDITIONAL SOFfWARE. This applies to updates or supplements to the original Software Product 
provided by MetroPCR unless MetroPCR provides other terms along with the update or supplement. In case of 
a conflict between such terms, the other terms provided along with the update or supplement will prevail 
Without limitation to the preceding terms, Licensee agrees to be bound by the terms of the SOTI MobiControl 
User License Agreement ("SOTI MobiControl EULA"). The complete terms of the SOTI MobiControl 
EULA are hereby incorporated by reference, and may be reviewed at: 

https://soti. net/media/4106/mobicontro 1-v 15-so ftware-license-agreement.pdf 
https://soti.net/media/5830/2021-11-29-soti-one- general-software-terms-of.use.pdf 

22.0 WARRANTY. MetroPCR wanants to Licensee that the MetroPCR Software will perform substantially 
as descnbed in the product demonstrations and field testing when first delivered or made available for access or 
use by Customer. If Customer notifies MetroPCR of Defects within five (5) days after Customer's first access or 
use, and those defects are verified by MetroPCR as Customer's sole and exclusive remedy, MetroPCR will 
remedy or replace the defective MetroPCR Software. A ''Defect" occurs when in the course of proper use, the 
Software does not perf01m in any mate1ial respect in the manner it was intended unless the Defect is caused by 
the improper use or unauthorized amendment of the Software by the Customer or anyone acting with the 
authority of the Customer. Customer's remedy for breach of this limited wananty will be limited to the 
foregoing replacement or refund and will not encompass any other damages . No dealer, distributor, agent or 
employee of MetroPCR is authorized to make any modification or addition to the wairnnty and remedies stated 
herein Notwithstanding these limited wananty provisions, all of MetroPCR's obligations with respect to such 
wananties will be contingent on Customer's use of a Product in accordance with this Agreement and in 
accordance with MetrnPCR's instrnctions as provided m the Product Training and or Documentation as such 
instmctions may be updated from time to time. 

EXCEPT AS SPECIFICALLY STATED IN THIS MASTER SERVICES AND LICENSE AGREEMENT, 
METROPCR EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES ARISING OUT OF 
OR RELATING TO THESE SOFTWARE AND HOSTING TERMS, A PRODUCT OR ANY CONTENT 
PROCESSED THROUGH OR GENERATED BY A PRODUCT, INCLUDING ANY WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON -INFRINGEMENT. 
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METROPCR MAKES NO WARRANTY THAT A PRODUCT WILL BE AVAILABLE ON AN 
UNINTERRUPTED ORERROR-FREE BASIS. 

23.0 THIRD-PARTY SERVICES. The ePCRmay display, include or make available third-party content 
(including data, information, applications and other products services) or provide links to third-party websites or 
services. The Licensee acknowledges and agrees that MetroPCR shall not be responsible for any Third-party 
Services, including their accuracy, completeness, timeliness, validity, copyright compliance, legality, decency, 
quality or any other aspect thereof The Company does not assume and shall not have any liability or 
responsibility to the Licensee or any other person or entity for any Third-party Services. The Licensee must 
comply with applicable Third parties' Terms of agreement when using the ePCR Third-party Services and links 
thereto are provided solely as a convenience to the Licensee and the Licensee accesses and uses them entirely at 
its own risk and subject to such third parties' Terms and conditions. 

24.0 INTELLECTUAL PROPERTY. The ePCR, including without limitation all copyrights, patents, 
trademarks, trade secrets and other intellectual property rights are, and shall remain, the sole and exclusive 
property of the Company. 

25.0 TITLES/HEADINGS. Title and paragraph headings are for convenient reference and are not intended to 
modify any part of this Agreement. 

26.0 CONTINGENCY CLAUSE. Funding for this Agreement is contingent on the availability of funds and 
continued authornation for program activities and the Agreement is subject to amendment or termination due to 
lack of funds, reduction of funds, fuilure to allocate or appropriate funds, and/or change in applicable laws or 
regulations. 

27.0 COUNTY USER ACCESS PROGRAM (UAP). 

27.1 User Access Fee . Pursuant to Section 2-8.10 of the Code, this Agreement is subject to a user access 
fee under the County User Access Program ("UAP") in the amount of two percent (2%). All sales resulting 
from this Agreement, or any Agreement resulting from the solicitation referenced on the first page of this 
Agreement, and the utiliz.ation of the County Contract price and the terms and conditions identified herein, are 
subject to the two percent (2%) UAP. This fee applies to all Contract usage whether by County Departments or 
by any other governmenta~ quasi-governmental or not-for-profit entity. 

MetroPCR under this Agreement shall invoice the Contract price and shall accept as payment thereof the 
Contract price less the 2% UAP as full and complete payment for the goods and/or services specified on the 
invoice. The County shall retain the 2% UAP for use by the County to help defray the cost of the procurement 
program MetroPCR participation in this invoice reduction portion of the UAP is mandatory. 

27.2 Joint Purchase. Only those entities that have been approved by the County for participation in the 
County' s Joint Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County 
Contract pricing and terms and conditions. The County will provide to approve entities a UAP Participant 
Validation Nlll11ber. MetroPCR must obtain the participation nlll11ber from the entity prior to filling any order 
placed pursuant to this Section MetroPCR participation in this joint purchase portion of the UAP, however, is 
voluntary. MetroPCR shall notify the ordering entity, in writing, within three business days of receipt of an 
order, of a decision to decline the order. 
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For all ordering entrues located outside the geographical boillldaries of Miami-Dade ColUlty, MetroPCR shall 
be entitled to ship goods on an "FOB Destination, Prepaid and Charged Back" basis. This allowance shall only 
be made when expressly authorized by a representative of the ordering entity prior to shipping the goods. 

The ColUlty shall have no liability to MetroPCR for the cost of any purchase made by an ordering entity lUlder 
the UAP and shall not be deemed to be a party thereto. All orders shall be placed directly by the ordering entity 
with MetroPCR and shall be paid by the ordering entity less the 2% UAP. 

27.3 MetroPCR Compliance . If MetroPCR fails to comply with this Article, MetroPCR may be 
considered in default by the Coilllty in accordance with Article 7 of this Agreement. 

28.0 INSPECTOR GENERAL REVIEWS. 
Independent Private Sector Inspector General Reviews 
Pursuant to Miami-Dade ColUlty Administrative Order No. 3-20, the Coilllty has the right to retain the services 
of an Independent Private Sector Inspector General (the ''IPSIG''), whenever the Coilllty deem; it appropriate to 
do so. Upon written notice from the ColUlty, MetroPCR shall make available to the IPSIG retained by the 
County, all requested records and documentation pertaining to this Agreement for inspection and reproduction 
The Comity shall be responsible for the payment of these IPSIG services, and under no circum;tance shall the 
MetroPCR's prices and any changes thereto approved by the County, be inclusive of any charges relating to 
these IPSIG services. The terms of this provision apply to the MetroPCR, its officers, agents, employees, 
Subcontractors, and assignees. Nothing contained in this provision shall impair any independent right of the 
County to conduct an audit or investigate the operations, activities, and performance of MetroPCR in 
connection with this Agreement. The terms of this Article shall not impose any liability on the County by 
MetroPCR or any third party. 

Miami-Dade County Inspector General Review 
According to Section 2-1076 of the Code, Miami-Dade County has established the Office of the Inspector 
General which may, on a random basis, perform audits on all County contracts, throughout the duration of said 
contracts. The cost of the audit for this Contract shall be one quarter of one percent (0.25%) of the total 
Contract amount which cost shall be included in the total Contract amount. The audit cost will be deducted by 
the County from progress payments to MetroPCR. The audit cost shall also be included in all change orders 
and all Contract renewals and extensions. 

Exception: The above application of one quarter of one percent (0.25%) fee assessment shall not apply to the 
following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory 
services; (d) auditing contracts; (e) facility rentals and lease agreements; (f) concessions and other rental 
agreements; (g) insurance contracts; (h) revenue-generating contracts; (i) contracts where an IPSIG is assigned 
at the time the contract is approved by the Board; (j) professional service agreements under $1,000; (k) 
management agreements; (1) small purchase orders as defined in Miami-Dade County Implementing Order No. 
3-38; (m) federai state and local government-fimded grants; and (n) interlocal agreements. Notwithstanding the 
foregoing, the Miami-Dade County Board of County Commissioners may authorize the inclusion of the fee 
assessment of one quarter of one percent (0.25%) in any exempted contract at the time of award. 

Nothing contained above shall in any way limit the powers of the Inspector General to perform audits on all 
County contracts including, but not limited to, those contracts specifically exempted above. The Miami-Dade 
County Inspector General is authorized and empowered to review past, present, and proposed County and Trust 
contracts, transactions, accolUlts, records, and program>. In addition, the Inspector General has the power to 
subpoena witnesses, administer oaths, require the production of records, and monitor existing projects and 
program>. Monitoring of an existing project or program may include a report concerning whether the project is 

MDC019



Miami-Dade County, FL Contract No. BW-10321 

on time, within budget and in confonnance with plans, specifications, and applicable law. The Inspector 
General is empowered to analyze the necessity of and reasonableness of proposed change orders to the 
Contract. The Inspector General is empowered to retain the services of IPSIGs to audit, investigate, monitor, 
oversee, inspect, and review operations, activities, perfonnance and procurement process, including but not 
limited to project design, specifications, proposal submittals, activities of the Contractor, its officers, agents and 
employees, lobbyists, County staff and elected officials to ensure compliance with contract specifications and to 
detect fraud and corruption 

Upon written notice to MetroPCR from the Inspector General or IPSIG retained by the Inspector Generai 
MetroPCR shall make all requested records and documents available to the Inspector General or IPSIG for 
inspection and copying. The Inspector General and IPSIG shall have the right to inspect and copy all 
documents and records in the Contractor's possession, custody or control which, in the Inspector General's or 
IPSIG's sole judgment, pertain to perfonnance of the Contract, including, but not limited to original estimate 
files, change order estimate files, worksheets, proposals and agreements form and which successful and 
unsuccessful Subcontractors and suppliers, all project-related correspondence, memoranda, instructions, 
financial documents, construction documents, proposal and contract documents, back-charge documents, all 
documents and records which involve cash, trade or volume discounts, insurance proceeds, rebates, or dividends 
received, payroll and personnel records, and supporting documentation for the aforesaid documents and records. 

29.0 AUDITS. The County, or its duly authorized representatives and governmental agencies, shall until the 
expiration of three years after the expiration of this Agreement and any extension thereo~ have access to and 
the right to examine and reproduce any of MetroPCR' s books, documents, papers and records and of its 
Subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently 
conform to Generally Accepted Accounting P1inciples requirements, as applicable, and shall only address those 
transactions related to this Agreement. 

Pursuant to Section 2-481 of the Code, MetroPCR will grant access to the Commission Auditor to all financial 
and perfonnance related records, property, and equipment purchased in whole or in part with government fimds 
within five business days of the Commission Auditor's request. MetroPCR agrees to maintain an accounting 
system that provides accounting records that are supported with adequate documentation, and adequate 
procedures for determining the allowability and allocability of costs. 

30.0 SUPPLIERNENDOR REGISTRATION/CONFLICT OF INTEREST. 

30.1 SupplierNendor Registration MetroPCR shall be a registered vendor with the County - Strategic 
Procurement Department, for the duration of this Agreement. In becoming a registered vendor with Miami­
Dade County, the vendor's Federal Employer Identification Number (FEIN) must be provided, via submission 
of Form W-9 and 147c Letter, as required by the Internal Revenue Service (IRS). If no FEIN exists, the Social 
Security Number of the owner must be provided as the legal entity identifier. This number becomes 
MetroPCR's "County Vendor Number." To comply with Section 119.071(5) of the Florida Statutes relating to 
the collection of an individual' s Social Security Number, be aware that the County requests the Social Security 
Number for the following purposes: 

• Identification of individual account records 
• Payments to ind iv id ual/Contractor for goods and services provided to Mi a mi-Dade County 
• Taxreportingpurposes 
• Provision of unique identifier in the vendor database used for searching and sorting departmental records 

MetroPCR confirms its knowledge of and commitmentto complywith the following: 
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1. Miami-Dade County Ownership Disclosure Affidavit 
(Section 2-8.1 of the Code of Miami-Dade County) 

2. Miami-Dade County Employment Disclosure Affidavit 
(Section 2.8.1(d)(2) of the Code of Miami-Dade County) 

3. Miami-Dade County Employment Drug-free Workplace 
Certification 
(Section 2-8. 1.2(b )of the Code of Miami-Dade County) 

4. Miami-Dade County Disability and Nondiscrimination 
Affidavit 
(Section 2-8.1.5 of the Code of Miami-Dade County) 

5. Miami-Dade County Debarment Disclosure Affidavit 
(Section 10.38ofthe Code of Miami-Dade County) 

6. Miami-Dade County Vendor Obligation to County 
Affidavit 
(Section 2-8. 1 of the Code of Miami-Dade County) 

7. Miami-Dade County Code of BusinessEthicsAffidavit 
(Article I, Section 2-8.1(i) of the Code of Miami-Dade 
County) 

8. Miami-Dade County Family Leave Affidavit 
(Article V of Chapter 11 of the Code of Miami-Dade 
County) 

9. Miami-Dade County Living Wage Affidavit 
(Section 2-8.9 of the Code of Miami-Dade County) 

10. Miami-Dade County Domestic Leave and Reporting 
Affidavit (Article VIII, Sections 11A-60 - 11A-67 of the 
Code of Miami-Dade County) 

11. Miami-Dade County Verification of Employment 
Eligibility (E-Verify) Affidavit. 
(Section 448.095, of the Florida State Statutes) 

12. Miami-Dade County Pay Parity Affidavit 
(Resolution No. R-1072-17) 

13. Miami-Dade County Suspected Workers' 
Compensation Fraud Affidavit 
(Resolution No. R-919-18) 

14. Office of the Inspector General 
(Section 2-1076 of the Code of Miami-Dade County) 

15. Small Business Enterprises 
The County endeavors to obtain the participation of all 
small business enterprises pursuant to Sections 2-
8.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Miami­
Dade County and Title 49 of the Code of Federal 
Regulations. 

16. Antitrust Laws 
By acceptance of any contract, the Contractor agrees to 
comply with all antitrust laws of the United States and 
the State of Florida 

Contract No. BW-10321 
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30.2 Conflict of Interest and Code of Ethics. Section 2-11.1 ( d) of the Code requires that any County 
employee or any member of the employee's immediate family who has a controlling financial interest, direct or 
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County, competing or applying 
for a contract, must first request a conflict of interest opinion from the County's Ethics Commission prior to their 
or their immediate family member's entering into any contract or transacting any business through a finn, 
corporation, partnership or business entity in which the employee or any member of the employee's immediate 
family has a controlling financial interest, direct or indirect, with Miami-Dade County or any person or agency 
acting for Miami-Dade County. Any such contract or business engagement entered in violation of this subsection, 
as amended, shall be rendered voidable. All autonomous personne~ quasi-judicial personne~ advisory personne~ 
and employees wishing to do business with the County are hereby advised they must comply with the applicable 
provisions of Section 2-11.1 of the Code relating to Conflict of Interest and Code of Ethics. In accordance with 
Section 2-11.1 (y) of the Code, the Miami-Dade County Commission on Ethics and Public Trust shall be 
empowered to review, interpret, render advisory opinions and letters of instruction, and enforce the Conflict of 
Interest and Code of Ethics Ordinance. 

31.0 CONFLICT OF INTEREST. 
MetroPCR represents that: 

a) No officer, director, employee, agent, or other consultant of the County or a member of the 
immediate family or household of the aforesaid has directly or indirectly received or been promised any 
form of benefit, payment, or compensation, whether tangible or intangible, in connection with the award of 
this Agreement. 

b) There are no undisclosed persons or entities interested with MetroPCR in this Agreement. This 
Agreement is entered into by MetroPCR without any connection with any other entity or person making a 
proposal for the same purpose, and without collusion, fraud or conflict of interest. No elected or appointed 
officer or officia~ director, employee, agent, or other consultant of the County, or of the State of Florida 
(including elected and appointed members of the legislative and executive branches of government), or a 
member of the immediate family or household of any of the aforesaid: 

D is interested on behalf of or through MetroPCR directly or indirectly in any manner 
whatsoever in the execution or the performance of this Agreement, or in the services, deliverables or work, 
to which this Agreement relates or in any portion of the revenues; or 

ii) is an employee, agent, advisor, or consultant to MetroPCR or to the best of MetroPCR's 
knowledge any Subcontractor or supplier to MetroPCR 

c) Neither MetroPCR nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the 
Contractor shall have an interest which is in conflict with MetroPCR's faithful performance of its 
obligation under this Agreement; provided that the County, in its sole discretion, may consent in writing to 
such a relationship, provided MetroPCR provides the County with a written notice, in advance, which 
identifies all the individuals and entities involved and sets forth in detail the nature of the relationship and 
why it is in the County's best interest to consent to such relationship. 

d) The provisions of this Article are supplemental to, not in lieu of: all applicable laws with respect to 
conflict of interest. In the event there is a difference between the standards applicable under this 
Agreement and those provided by statute, the stricter standard shall apply. 

e) In the event MetroPCR has no prior knowledge of a conflict of interest as set forth above and 
acquires information which may indicate that there may be an actual or apparent violation of any of the 
above, MetroPCR shall promptly bring such information to the attention of the Project Manager. 
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MetroPCR shall thereafter cooperate with the County's review and investigation of such infonnation and 
comply with the instructions MetroPCR receives from the Project Manager regarding remedying the 
situation 

32.0 INTEREST OF MEMBERS, OFFICERS, EMPLOYEES AND FORMER MEMBERS, OFFICERS 
OR EMPLOYEES. No member, officer, or employee of the County, no member of the governing body of the 
locality in which the Project is situated, no member of the governing body in which the County was activated, and 
no other public official of such locality or localities who exercises any functions or responsibilities with respect to 
the project, shall, during his or her tenure, or for one year thereafter, have any interest, direct or indirect, in this 
Contract or the proceeds thereof 

33.0 FIRST SOURCE IDRING REFERRAL PROGRAM. If the County requests that MetroPCR hire an 
employee who is dedicated to the deliverables associated with this specific contract, then, pursuant to Section 2 -
pursuant to Section 2-2113 of the Code, for all contracts for goods and services, the Contractor, prior to hiring to 
fill each vacancy arising under a County contract shall (1) first notify Career Source South Florida ("CSSF"), the 
designated Referral Agency, of the vacancy and list the vacancy with CSSF according to the Code, and (2) make 
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its employment needs 
under the County contract through the CSSF. If no suitable candidates can be employed after a Referral Period of 
three to five days, the Contractor is free to fill its vacancies from other sources. MetroPCR will be required to 
provide quarterly reports to the CSSF indicating the name and number of employees hired in the previous quarter, 
or why referred candidates were rejected. Sanctions for non-compliance shall include, but not be limited to: (i) 
suspension of Contract until Contractor performs obligations, if appropriate; (ii) default and/or termination; and 
(iii) payment of $1,500/employee, or the value of the wages that would have been earned given the 
noncompliance, whichever is less. Registration procedures and additional infonnation regarding the First Sm.n·ce 
Hiring Referral Program are available at httpsJ/iapps.careersow·ces fl. corn/firstsource/. 

34.0 VERIFICATION OF EMPLOYMENT ELIGIBILITY (E-VERIFY). By entering into this Agreement, 
MetroPCR becomes obligated to comply with the provisions of Section 448.095 of the Florida Statutes, titled 
' 'Verification of Employment Eligibility". This includes but is not limited to utilization of the U.S. Department of 
Homeland Security's E-Verify System to verify the employment eligibility of all newly hired employees by 
MetroPCR effective January 1, 2021 and requiring all Subcontractors to provide an affidavit attesting that the 
Subcontractor does not employ, contract with, or subcontract with, an unauthorized alien Failure to comply may 
lead to termination of this Agreement, or if a Subcontractor knowingly violates the statute, the subcontract must be 
terminated innnediately. 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 and MetroPCR may be liable for any additional 
costs incurred by the County resulting from the temrination of the Agreement. If this Agreement is terminated for 
a violation of the statute by MetroPCR, MetroPCR may not be awarded a public contract for a period of one year 
after the date of termination Public and private employers must enroll in the E-Verify System 
(h1ip :flww\\ .u:-cis.go\ C- \criJ~.) and retain the I-9 Forms for inspection 

35.0 CHOICE OF LAW. All questions pertaining to the validity and interpretations of this Agreement shall 
be determined in accordance with the laws of the state in which the Licensee is located. 

36.0 ATTACHMENTS. The following named attachments are made an integral part of this Agreement: 

Exhibit A: Scope of Work 

Exhibit B: Maintenance and Support 

Exhibit C: Pricing and Fee Definitions 

Exhibit D: Business Associate Agreement MDC023
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37.0 ORDER OF PRECENDENCE. If there is a conflict between or among the provisions of this Agreement, 
the order of precedence is as follows: 1) Articles 1 through 38, 2) Exhibit A, 3) Exhibit B, 4) Exhibit C, and 
Exhibit D. 

38.0 ENTIRE AGREEMENT. This Agreement embodies the entire Contract between the parties hereto 
concerning the subject matter hereof and supersedes all prior conversations, proposals, negotiations, 
understandings and agreements, whether written or oral 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS OF THE FOREGOING, the Parties have executed this Agreement by their 
authorized signatories below, each of whom represent and waITant that they are authoriz.ed to 
execute this Agreement for and on behalf of the Party for whom they are signing: 

Contractor: MetroPCR. 

By: 

Name: 

Attest: , 

Corporate SeaVNotary Seal 

DILLAN L SPAIDE 
Notary ID #130807723 
My Co mission Expires 

November 2, 2024 

Miami-Dade County 

By: 

Name: Daniella Levine Cava 

Title: Mayor 

Date: 

Attest: 

Clerk of the Board 

Approved as to form 
and legal sufficiency 
Assistant County Attorney 
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Exhibit A - Scope of Work 

MetroPCR will meet the following objectives and deliverables through its real-time mobile data 
collection software and its hosted web-based portal ("control center"). Licensee will be able to 
continue to utilize all core functionality currently offered on the SafetyP AD system will be 
available prior to go-live. Licensee will be able to seamlessly transition to MetroPCR as we can 
replicate all of the custom questions, choice lists, sort order and rules of Licensee' s ClllTent 
SafetyP AD system MetroPCR will also expand upon the current SafetyP AD features offering 
even more customization 

BRIEF DESCRIPTION OF SERVICES 

MetroPCR will provide ongoing maintenance, hosting, support and training for the Licensee 
including the following services: 

1. Remote Implementation and Planning Meetings. 

2. Initial Mobile and Control Center configuration training and support up to the Go-live 
date 

3. MetroPCR will work in tandem with Licensee Administrators to set-up: 

4. Administrative tools for configuration 

5. Web-based access to all reports. 

6. Mobile clinical configuration 

7. Rules & protocol specific requirements to include set-up and configuration of the to-do 
lists. 

8. Mobile to Mobile configuration and testing. 

9. Development, configure, Billing Extract, Automation alerts. 

10. Third-party interfuces to systems such as RMS, CARES, Handtevy and 
Physio/Zoll/Philips medical device interfuces. 

11 . CAD interfuce 

12. Automatic ePCR transfer for printing at hospitals 

13. Billing XML or APL 

14. Remote: go-live and post go-live support. 

15. Present a system end for end testing and apply modifications prior to go-live. 
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DELIVERABLES 

lVlobileApplication 
IN ative Android application Installed, updated and supported via SOTI 

MDM 
Will operate in a completely remote 
disconnected environment 

lnStall on current hardware 
Simplified real-time data entry process Similar characteristics to current system, 

making the training process streamlined and 
limited time and effort. 
Provided Quick training guides 

Distribute any Google store application or iVia SOTI MDM 
documents such as Licensee protocols to 
device 
Customiz.ab le user interface Built on a certified NEMSIS 3.5 dataset. 

tlient tools to completely manage the user 
!interface 
tLeft navigation hiding and showing based on 
!rules, sort order, relabeling, 

Present to the user only choice lists that are 
specific to protocol 

Licensee can require any agency definable 
questions to any other data element within the 
application Such as requiring CPR procedure 
to be document for a Cardiac Arrest prior to 
arrival Additional questions can be displayed 
and/or required based on any answer. 

Dynamically displayed to-do list Requires no field intervention to display to-do 
requirements and al is totally configurable by 
Licensee 
Can be disposition based or drive questions/list 
choice requirements based on any element 

Physio ECG interface Automated pop-up within seconds of 
b-ansrnission from the monitor. 

CAD Interface Integration with Licensee' s current and future 
911 CAD systems. The CAD interface 
automatically notifies the user via a pop-up. 
Weatures allow the user to create a new report, 
import into an existing report or save for later 
Km the mobile inbox. 
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Provides a push to the device presenting an 
automated pop-up 

Photo management Attach and view 

[Driver' s license scanning Scan and import 

Mobile to mobile transfers Wirelessly within the department and to any 
surrounding agency utilizing MetroPCR 

NFIRS basic data collection Create custom navigation tab to collect all core 
NFIRS data for each run. Primary actions taken, 
property use, mixed property use, fire 
incident type and mutual aid. 

Many fields offer word searchable and or 
categoriz.ed lists 
Wireless transfer of patient care report !Upon report completion will automatically 

send to and/or notify hospital 
Patient insurance information [Require and collect all Licensee defined 

insurance questions and lists 
Signature forms [Licensee defined, unlimited and complex rule 

tcapabilities 
!Previous patient lookup Automated display for ' 'frequent fliers " based 

on DL and or combinations of last 
name/DOB/SSN. Users can review information 
via a pop-up prior to import to ensure 
information such as past medical history, 
patient's medications, and allergies; for any 
patient in which Licensee units had 
documented previously and then merge that data 
into their current report 

Defuult to protocol by auto filling 
fields/answers 
Multiple patient management 

Edit closed reports from the mobile 

Auto pop-ups and importing of data tAD, mobile to mobile, ECG, Handtevy 

Data transmission !Data is sending to server in real time after each 
tclick. Stored temporarily on device until 
tclosed/sent at which point all archived data is 
tremoved 
!Data is available in the control center in near 
treal-time. 

Mobile updates automatically applied after 
each close/send 
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Control Center- web portal 

MetroPCR cloud hosted Using Amawn web services - A WS 

Completely customizable fonns building user Left navigation tabs and all questions and sub 
interface questions can: shown/hidden, sort, rename, 

add new, All built on the complete NEMSIS 
3.5 certified application 

Custom elements Define inputs types to include but not limited 
to: choices lists, barcode scan, categori?.ed 
lists, date/time, integers, floating decimals, 
~ext fields and more 
Searchable, min-max lengths, define pertinent 
tnegatives and the ability to auto-smn 
imuhipole fields such as a RACE stroke 
assessment 

Licensee defined Rules and Tags !Add unlimited custom elements (Questions 
iand choice lists). All elements 
(NEMSIS or custom) can be hidden, shown or 
required utilizing MetroPCR's web user 
interface 
MetroPCR has a completely dynamic rule-
based fimctionality, Simple iflthen logic 
allows for creating close call rules to ensure 
proper documentation and adherence to 
protocols Every element whether is NEMSIS 
pr custom allows for choice sorting of the 
questions or lists and the ability to 
klynamically show or hide questions and 
pptions on the mobile. MetroPCR's design 
iallows for very clean and minimal screens 
only showing/requiring questions/elements 
MThen you need them 
!Add customized elements, lists and complex 
associated rules within minutes. Licensee 
~an place custom fields anywhere on the form 
rrhe unique UI mirrors the mobile making it 
rvery easy to refine the workflow. 
!ALL NEMSIS and custom elements questions 
land Answers) are configurable by 1.Cernee 
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Push mobile updates within seconds 

Case Review (QA/QD 

!Automation routines 

Contract No. BW-10321 

IAuto:fill In order to provide Licensee with 
significant flexibility, the ePCR System must 
allow clinical entry lists (complaint, symptom, 
icause, allergy, meds, preexisting condition, 
findings, impression, and treatment) Licensee 
kiefinable, along with 
Licensee able to define ' sub' fields or questions 
for each of the individual list items above. 
!Licensee can test all updates prior to system 
iwide distnbution via the MDM. 
!Ability to audit reports via automated 
kiistnbution PCR's are reviews utilizing 

Licensee defined checklist, tasks and 
~onn:nunications. Providers receive 
notifications via email and upon login of the 
~ontrol Center 
[Licensee can create custom automations to 
~xtract cases and distnbute to one or more 
individuals for clinical review with predefined 
mxI configurable checklist. System provides 
email notifications regarding cases to review 
as well as real time alerts when logged into the 
icontrol center. 
!Users can view their case queue, status of 
ieach PCR 
MetroPCR's innovative UI allows for 
automatically viewing one or more checklists 
next to the ePCR and reviews can define yes 
mo to each checklist item 
Reviewers can assign Licensee defined 
~asks and docw11ent notes via a fomm that 
can be hidden or shown based on custom 
role permissions. 
!Agency defined real-time ale1ting and 
automation scheduling module that scans for 
PCRs that match LCensee defined PCR search 
c1iteria on a defined schedule. This module 
can send demographic rep01ts, emails, 
NEMS IS repo1ts (APl/SSH), send PDF 's, 
add/remove definable tags and assign QA 
leases. 
rfhe ability to design real- time alerts based on set 
!Criteria or thresholds associated with the patient 
icare reports, as well as protocol adherence, such 
as Stroke-Alert as soon as entered or Protocol 
kieviation prior to report being closed. 
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Device monitoring module 

IPhysio medical device data 
ICAD Incidents 
Handtevy 
PCR Transfers 

API (Application Prograrrnning Interface) Fully documented in the web portal control 
center and offers unlimited use 
The MetroPCR API is a web service that 
exposes a targeted subset of features of the 
MetroPCR platform to developers. The API 
accepts GET or POST requests and returns 

Zero or more results in JSON or XML 
format. This is similar to MDFR's current 
API features in SafetyP AD. This will not 

Billing and EMSTARS State interface NEMSIS 3.5 automated push Import schema 
and ensure compliance to validation rules. 
~ill support all future requirements 
IMetroPCR already interfaces with Licensee ' s 
K:urrent vendor, Digitech Will support any 
future vendors as well 

!Licensee narcotics interface Licensee will be able to continue to interface 
rwith the existing narcotics tracking software. 

Hospital ePCR report delivery/access 

Hospital installs proprietary software client 
developed by MetroPCR on any 
computer/server and set to automatically print 
to any printer 
Automated Secure Shell (SSH) creates a 
secure connection to hospital 
Access to MetroPCR web application- limited 
access to only patients transported to that 
specific hospital 
Transfer data to any existing Health Data 
Exchange platform 

IUser Roles and Permissions Roles defined by Licensee :include access to 
modules and sub features within a module. 
Current modules :include Case review, API, 
monitoring, web services, PCR, Reporting, 
~uestions/answers and rules. 
Licensee can configure any user role to have 
~ccess to view, edit secure questions along 
K.vith printing of ePCR's and reports. 

SOTIMDM [Distribute mobile updates seamlessly and 
~utomatically with no user intervention. All 
uodates are included as part of maintenance. 
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Rull report auditing 

[PCR View Customize the ePCR view to include header, 
footer, logo, cohnnns and rows. Exclude or 
include any custom tabs and associated 
~lements 

fAgency logo, header and footer customizable 
!Procedures definable by Licensee lAll associated questions/choices can be 

limited to Licensee specific protocol such as 
~quipment siz.e, IV sites, pacing rates/energy, 
~oules, peep and custom fields such as catheter 
placement 

[Require other fields such as ETC02 for a 
IBiP AP procedure. 

Medications definable by Licensee !Display choice list routes, dose units specific 
~o protocol Autofill when only one option I 

such as Aspirin - PO. 
!Require meds based on documenting any 
iother field such as Cardiac Chest pain 
symptom requires Aspirin to be documented. 

PCR searching and reporting Definable and exportable currently to .xls 

All data elements can defined as searchable 
and queried for reporting 

HIPPA compliant view and printing 

Integrate with 3rct party reporting tools All data is available for programs such as 
Crystal 

Import all existing SafetyP AD data and Query Demographics data set, Crew/Unit data 
corresponding .PDF set, Event times data set, Dispatch data set, 

!Response data set, Patient information, 
Insurance information, Patient history and 
kiisplay final patient care report. 

SECURITY 

MetroPCR has been developing and support ePCR applications since 2007 and we utilize a host 
of security features. 

1. Data is encrypted both in transit and at rest and we use protocol RSA2048 
2. MetroPCR utiliz.es Amazon Web Service (A WS), which offers a host of features 

and capabilities, security, redundancy and certifications including SOC2. MetroPCR 
only utilizes U.S . hosting. 
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3. In addition to Amawn :firewall services, we use rmdsecurity for 
rmnitoring and multiple vendors for periodic penetration testing. 

4. Our cloud infrastructure has been validated by third-party testing 
perfonned against the NIST 800-53 Revision 4 controls, as well as 
additional FedRAMP requirements. 

5. OpenVAS is used to conduct vulnerability management of the application, 
database, and OS layer of the environment 

6. The security rmdel is role based with additional user level record fihers. 
Roles and users are maintained by the customer and changes are innnediate. 

7. Access can be also restricted by IP/subnet. 

IMPLEMENTATION SCHEDULE AND PROJECT MANAGEMENT 

The system will be ready for real-time field use six ( 6) weeks after contract s1grnng. 
MetroPCR utilizes rmnday.com online portal for all implementation tracking including 
tasks, sub-tasks, notes, attachments and rm re. Licensee stakeholders will be provided 
complete access for real time information and task assignments and deliverables 
including all status updates (and much rm re. Automated notifications are utilized as 
well for assigned tasks. This project board is available today for any stakeholder to 
VJew. 

huvs://metropcr. rnonday.comlboarcl s/3404129752 
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EXHIBIT B 
MAINTENANCE AND SUPPORT 

'This Maintenance Agreement is incorporated into the Master Services and License 
Agreement between MetroPCR and Licensee. 

1.0 INCLUDED MAINTENANCE. Maintenance included in this agreement is as 
follows: 

1.1 All Core Software and Customized Software, excluding potential ongoing 
3rd party maintenance fees, such as CAD vendor or ECG fees. 

1.2 Periodic updates to MetroPCR that may incorporate (i) corrections of any 
defects, (ii) fixes of any bugs, and (iii) at the sole discretion of MetroPCR, enhancements 
to the MetroPCR. Updates will be provided primarily through secure remote means. 'This 
includes corrections of defects in MetroPCR so that MetroPCR will operate with reliable 
fimctionality and without loss of data. 

2.0 EXCLUDED MAINTENANCE. Maintenance excluded from this 
Maintenance Agreement is as follows: 

2.1 Licensee and end-users questions and issues pertaining to: 

a. The general use of the hardware or non-MetroPCR software products; and 

b. Licensee network fimctionality and performance to include cellular 
network. 

2.2 On-site training and on-site support. 

2.3 Should MetroPCR offer any maintenance enhancements for the 
Maintenance Agreement procured by the Licensee to any of its existing or futw-e clients, 
those enhancements will be provided to the Licensee at no additional charge. 

3.0 SUPPORT. Customer will report all issues and errors associated with the 
MetroPCR system to support@metropcr.com MetroPCR will make all reasonable 
efforts to correct any error reported by the Licensee in accordance to the level of support 
defined. 

3 .1 Customer will provide at least one administrative employee (the 
"Administrator" or "Administrators") who will handle all requests for level I 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. 
MetroPCR 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/Issues that the 
Administrator cannot resolve and assist MetroPCR in information gathering. 
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3 .2 Level 1 Support. This is the initial support level for basic Licensee issues. 
It is synonymous with first-line support, level 1 support and front-end support. Personnel 
at this level have a basic to general understanding of the product or service. The goal for 
this group is to handle 80%-90% of the user problems before escalating the issue to 
MetroPCR Technical support specialists typically handle straightforward and simple 
problems while using knowledge of the MetroPCR trai8ning and management tools. This 
includes troubleshooting methods such as MetroPCR mobile core use, resolving 
username and password problems, uninstalling/reinstalling basic software applications, 
verification of proper hardware and software set up. 

3.3 Level 2 Support. MetroPCR is responsible for Level 2 support. The 
agency will submit a support ticket to support@metropcr.com . Maintenance support is 
fiuther set forth and detailed in Exhibit A of the Master Services Agreement. 
Technicians working in Level 2 support are responsible for assisting Level I personnel to 
solve basic technical problems and for investigating elevated issues by con:fuming the 
validity of the problem and seeking known solutions related to more complex issues. 

4.0 SEVERITY LEVELS 

4.1 Severity 1 Issue. This means an Issue which renders the Software 
completely inoperative such as a User cannot access the Software due to unscheduled 
downtime or a system outage. 

4.2 Severity 2 Issue. This means an Issue in which Software is still operable; 
however, one or more significant features or fimctionality are unavailable. An example 
would be the user cannot access a core component of the Software. 

4.3 Severity 3 Issue. This means any other Issue that does not prevent a User 
from accessing a significant feature of the software. 

4.4 Severity 4 Issue. This means any Issue related to documentation or a 
Licensee enhancement request. 

5.0 RESPONSE 

5.1 Severity 1 Issue. MetroPCR shall address these ISsues promptly. 
MetroPCR will do this by the following actions. 

a. Provide an Initial Response within four hours 

b. Provide Licensee with a status update within four hours if MetroPCR 
cannot resolve the Issue within four hours. 

5.2 Severity 2 Issue. MetroPCR shall address these issues promptly. 
MetroPCR will do this by the following actions. 

a. Provide an Initial Response within eight hours. 
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b. Initiate a management escalation within 48 hours if still unresolved. 

c. Provide Licensee with a status update within forty-eight hours if 
MetroPCR camot resolve the issue within forty-eight hours. 

5.3 Severity 3 Issue. MetroPCR shall address these issues promptly. 
MetroPCR will do this by the following actions. 

a. Provide an Initial Response within three business days. 

b. Provide Customer with a status Update within seven calendar days if 
MetroPCR camot resolve the issue within seven calendar days. 

5.4 Severity 4 Issue. MetroPCR shall address these issues promptly. 
MetroPCR will do this by the following actions. 

a. Initial Response within seven calendar days. 

6.0 MAINTENANCE AND SUPPORT. MetroPCR does not provide any maintenance 
or support for the download and use of ancillary applications requested by licensee to be 
included on the mobile devices. 

7.0 BUSINESS HOURS. Nonnal business hours for MetroPCR support desk are 
Monday through Friday 7:00 am to 7:00 pm CT. Customers will receive a call back from 
a Support Representative after-hours for a Severity 1 issue. 
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EXIDBIT C 
PRICING AND FEE DEFINITIONS 

1.0 SOFTWARE AND INTEGRATION COSTS. The prices set forth below shall 
apply for the term of the Master Services and License Agreement between the Licensee 
and MetroPCR, as may be extended in accordance with Section 1 of the Master Services 
and License Agreement. 

1.1 The prices listed below are considered the maxinrum a100unt that will be 
charged. It is important to note that some pricing fuctors, such as travel expenses for on­

site training, were unknown at the time of agreement and will require a quote before 
scheduling. 

1.2 Billing. MetroPCR will invoice at the end of each 100nth tmless the 
licensee is on a special Annual Maintenance and Hosting Agreement. Annual 
agreements will be invoiced prior to the maintenance period. 

1.3 Escalation. The price is fixed for the term of the initial contract. At the 

end of the initial term and at the end of each extension period, all of the pncmg 
components will be escalated by five percent (5%). 

1.4 Pricing noted below denotes the pricing for the initial agreement period. 

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-

Description Pricing 

Electronic Patient Care Reporting $1.18 per record/per 100nth 

Unlimited mobile installations on Android 8.0 or newer OS 

SOTI MobiControl Mobile Device $ 0.00 per device/per 100nth 
Management 

.. 

CAD Interlace $ 0.00 100nth 

Fire Records Interlace $Quote o'ne-time -fee -- - ,<e·. -

.. --: 

Other Interfaces 

Physio, Z.OU and Philips Monitors included 
~ _,, ~ 

"· .. 
NEMSIS 3.5 State Extract included 

Cardiac Arrest Registry (myCARES) included •. »- "' 
•. '" ·-

.. ' ., - -
Handtevy included 

Application Programming Interface Included -
.· 

Data import and storage: 
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NEMSIS data import < 100,000 records $0.02 per record (3.4 or newer) 

NEMSIS data import >100,000 records $0.01 per record (3.4 or newer) 

Archival Data Storage > 84 months $0.01 per record/per month 

Hospital- Patient Care Record Delivery 

Several different methods to Automatically 
transfer ePCR record to hospital for 
printing are offered. 

All of these are offered at NO CHARGE 

Automated SSH transfer Secure Shell (SSH) creates a secure 
connection to hospital 

MetroPCR Software clienf installation 

"Hospital Link" 

Hospital installs a software client 
developed by MetroPCR on any 
computer/server and set to automatically 
print to any printer 

Hospital web log-in Access to MetroPCR web application­
limited access to only patients transported 
to that specific hospital 

HDE transfer Transfer data to any existing Health Data 
Exchange platform · 

Other fees 

Training and Set-up: 

Training on-site $1800.00 per trainer/per trip 

Per Day Fee $2200.00 per day 

Web Training sessions $175 .00 hr. 

Custom Interface .Development $ Quote requires scope 

Administrative training, mobile and 
Control Center set-up, project 
management meetings and more. 

$1400.00 one-time fee 

This is a base fee for all new 
deployments 

·. 

2.0 CHANGE ORDER REQUEST. MetroPCR, in its sole discretion, will provide 
Licensee with a Change Order estimate for Custom Progrannning Services, which shall 
include the costs and time necessary to complete the Change Order for any requests that 
fall outside of MetroPCR' s standard deliverab !es . However, any software changes or 
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enhancements to MetroPCR that can be utilized by most EMS agencies may be included 
as part of maintenance at no additional charge. 

3.0 FEE DEFINITIONS 

3 .1 Monthly ePCR volume. Invoices will be submitted based on the monthly 
total ePCR's in the database. Monthly volwnes are calculated based on records written 
using MetroPCR each medical-rescue dispatch. Records with a status of "inactive" are 
not billed. Year-end reconciliation may be performed to include any monthly records 
submitted after the invoice date. Runs that are classified as ''test" or ''training" or 

' inactive ' type records are not calculated in the monthly and annual reconciliation nm 

volumes. If a record is written and submitted to the MetroPCR database, it is calculated 
as part of the monthly nm volumes and applicable charges will apply whether it is a 
billable record or not. 

3.2 MetroPCR MOBILE AND CONTROL CENTER The fee noted includes 
all components specified in the Summary of MetroPCR features. This includes but is not 

limited to: 

3 .2.1 Project Management (included in base fee) 

a. Remote Implementation and Planning Meetings. 

b. Initial Mobile and Control Center configuration trammg and support 
up to the Go- live date is included in the administrative fees. This is 
part of the base fee for all new Licensee' s. 

c. MetroPCR will work with Licensee Administrators to assist setting up: 

i. Mobile Clinical Configuration 

ii . Rules & protocol specific requirements to include set-up and 
configuration of the to-do lists. 

iii. Mobile to Mobile configuration and testing. 

iv. Development, configure, Billing Extract, Automation alerts. 

v. Third-party interfaces to systems such as RMS, CARES, 
Physio/Zoll/Philips medical device interfaces. 

vi. Remote: Go-live and Post Go-live support. 

vii. System End to End Testing and Modifications. 

viii. On-going maintenance upgrades: Mobile and Control Center. 

3.2.2 MetroPCR Mobile 
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a. Wireless data management- Licensee JS responsible for ALL wireless 
services/payments. 

b. ECG Interface with Medtronic LifeP AK 15 devices during initial 

implementations. Other device manufucturers will be offered in future 
release. 

c. Wireless MetroPCR to MetroPCR Transfers. 

d . NEMSIS 3.4 or higher formatted .xml files are available. 

e. Patient Lookup module. 

f. Automatic ePCR transfer for printing at hospitals. 

g. Review Pricing and Maintenance details noted above. 

h. MetroPCR will not offer "auto-fux" functionality. MetroPCR is 
offering multiple newer technology options as a more efficient process 
to provide hospitals with a timely delivery of a printed patient care 
report. 

1. CAD interface where applicable. 

j. Access to all MetroPCR mobile enhancements and releases. 

3.2.3 MetroPCR Control Center (its web-based administrative 
application) 

a. Unlimited user access to all available modules. 

b. Mobile device connectivity monitoring. 

c. CAD data transfer monitoring. 

d. Medical device data transfer monitoring. 

e. Hospital data transfer monitoring. 

f. RedlUldant back-up systems provided as part of AWS. 

g. Billing XML or APL 

h. Automated export to RMS systems for NFIRS report completion 

i. Can utilize MetroPCR for quality assurance and control 
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j . Standard MetroPCR fonnatted file - automated send. 

k. Configure automation based on Licensee defined triggers/periods. 

I. Can utilize MetroPCR API for data extraction 

m. Automated Control Center updates. 

n. Data hosting via Amazon Web Services. 

o. Web-based access to all reports. 

p. Administrative tools for configuration 

3.2.4 CAD Integration (If applicable) 

a. Includes up to 20 hours of progrannning, review and configuration. 

b. Excludes 3rd party fees (from CAD Vendor or similar). 

c. CAD vendor must be willing to provide unencumbered and real-time 
data transfer and in a MetroPCR specified XML or API structured 
file(s) as part of the feed. 

3.2.5 State Extract: NEMSIS 3.5 or newer 

a. Only NEMSIS 3.5 or newer and on upgrades. 

b. The Licensee is responsible for mnning, validating logs using 
MetroPCR tools and upload submissions to State where applicable. 

c. MetroPCR provides the interfuce application-output is a State 
defined XML file. 

d. MetroPCR supports ONLY NEMSIS structured XML outputs. 

3.2.6 Mobi-Control (MDM) 

a. Access to Mobi-Control Web Console for tablet administration 
MetroPCR assistance with Android app management and deployment 

4.0 Existing ePCR data import. MetroPCR will import current ePCR systems data 
if it is NEMSIS 3 .4 or newer. The existing system must be able to export the data and 

include a .pdf copy of the original record. 

4.1 MetroPCR will import the only the following data fields and provide the 
licensee the ability to query on those fields and display a copy of the original .pdf per the 
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specified requirement noted above. No other data categories or fields will be imported at 
this time. 

a. Demographics data set. 

b. Crew/Unit data set. 

c. Event times data set 

d. Dispatch data set 

e. Response data set. 

f Patient information 

g. Insurance information 

h. Patient history 

5.0 MOBILE DEVICE REPAIR. The agency will be responsible for remote mobile 
device repair. MetroPCR technicians will provide installation instructions for the mobile 
software or assist clients with installations that allows its technician to access the user' s 
desktop via the Internet or implement a hardware support process only with the user' s 

penruss1on MetroPCR technicians may utilize remote access software to assist the 
agency as well The agency will implement its own hardware support process. 

[Intentionally Left Blank] 
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EXHIBIT D 
BUSINESS ASSOCIATE AGREEMENT 

This Business Associate Agreement ("Agreement") between Licensee, 
hereinafter referred to as "Covered Entity," and Saffire Software Inc. (DBA, 
MetroPCR), hereinafter referred to as "Business Associate," is executed to ensure 
that Business Associate will appropriately safeguard protected heahh infonnation 
(''PHI") that is created, received, maintained, or transmitted on behalf of the 
Covered Entity in compliance with the applicable provisions of Public Law 104-191 of 
August 21, 1996, known as the Heahh Insurance Portability and Accountability Act 
of 1996, Subtitle F - Administrative Simplification, Sections 261, et seq., as 
amended and any related regulations (''HIP AA''), and with Public Law 111-5 of 
February 17, 2009, known as the American Recovery and Reinvestment Act of 2009, 
Title XII, Subtitle D - Privacy, Sections 13400, et seq., the Heahh Infonnation 
Technology for Economic and Clinical Heahh Act, as amended and any related 
regulations (the "HITECH Act"). 

1.0 General Provisions 

1. Meaning of Terms. The terms used in this Agreement shall have the 
same meaning as those terms defined in HIP AA. 

2. Regulatory References. Any reference in this Agreement to a regulatory 
section means the section currently in effect or as amended. 

3. Intemretation. Any ambiguity in this Agreement shall be interpreted to 
permit compliance with HIP AA. 

4. Conflict. This Agreement is hereby incorporated into all past, present 
and future agreements and relationships 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. In the event of any conflict between the 
provisions of any such agreement or relationship and this Agreement, 
the provisions of this Business Associate Agreement shall prevail 

2.0 Obligations of Business Associate 

Business Associate agrees that it will: 

I. Not use or further disclose PHI other than as permitted or required by this 
Agreement or as required by law; 

2. Use appropriate safeguards and comply, where applicable, with the HIP AA 
Security Rule with respect to electronic protected heahh infonnation 
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("e-PHI") and implement appropriate physicai technical and 
administrative safeguards to prevent use or disclosure of PHI other than as 
provided for by this Agreement; 

3. Report in writing to the Covered Entity any use or disclosure of PHI not 
provided for by this Agreement of which Business Associate becomes 
aware, including any security incident (as defined in the HIP AA Security 
Rule) and any breach of unsecured PHI (as defined in the HIPAA Breach 
Notification Rule) within three (3) business days of Business Associate's 
discovery of the security incident or breach Business Associate will 
comply with all applicable provisions of the HIP AA Breach Notification 
Regulations fuund at 45 CFR § 164.400 et seq. when making breach 
notification to the Covered Entity. The Covered Entity shall have sole 
control over the timing and method of breach notification to affected 
individual(s), the Department of Health and Human Services, and, if 
applicable, the media. Business Associate agrees that, if requested by the 
Covered Entity to do so, it will provide breach notification to affected 
individuals of any breach of unsecured PHI discovered by Business 
Associate. If requested by the Covered Entity to make breach 
notification to affected individuals, Business Associate shall comply with 
all applicable provisions of the HIP AA Breach Notification Regulations 
fuund at 45 CFR § 164.400 et seq. , and any direction from the Covered 
Entity; 

4. In accordance with 45 CFR §164.502(e)(l)(ii) and §164.308(b)(2), ensure 
that any subcontractors that create, receive, maintain, or transmit PHI on 
behalf of Business Associate agree to the same restrictions, conditions, and 
requirements that apply to Business Associate with respect to such 
information by requiring such subcontractors to sign an agreement with 
Business Associate that contains, at a minimum, the same provisions as 
this Agreement; 

5. Make PHI in a designated record set available to the Covered Entity and to 
an individual who has a right of access in a manner that satisfies the 
Covered Entity's obligations to provide access to PHI in accordance with 
45 CFR § 164.524 within 30 days of a request; 

6. Make any amendment(s) to PHI in a designated record set as directed by 
the Covered Entity, or take other measures necessary to satisfy the 
Covered Entity' s obligations under 45 CFR §164.526; 

7. Maintain and make available information required to provide an accounting 
of disclosures to the Covered Entity or an individual who has a right to an 
accounting within 60 days and as necessary to satisfy the Covered Entity' s 
obligations under 45 CFR § 164.528; 

8. To the extent that Business Associate is to cany out any of the Covered 
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Entity's obligations under the HIP AA Privacy Rule, Business Associate 
shall comply with the requirements of the Privacy Rule that apply to the 
Covered Entity when it carries out that obligation; 

9. Make its internal practices, books, and records relating to the use and 
disclosure of PHI received from, or created or received by Business Associate 
on behalf of the Covered Entity, available to the Secretary of the Department 
of Health and Human Services for purposes of determining Business 
Associate's and the Covered Entity's compliance with HIPAA and the 
HITECH Act; 

10. Restrict the use or disclosure of PHI if the Covered Entity notifies Business 
Associate of any restriction on the use or disclosure of PHI that the 
Covered Entity has agreed to or is required to abide by under 45 CFR 
§ 164.522; and 

11. If the Covered Entity is subject to the Red Flags Rule (folllld at 16 CFR 
§681 .1 et seq.), Business Associate agrees to assist the Covered Entity in 
complying with its Red Flags Rule obligations by: (a) implementing 
policies and procedures to detect relevant Red Flags (as defined llllder 16 
C.F.R. §681.2); (b) taking all steps necessary to comply with the policies 
and procedures of the Covered Entity's Identity Theft Prevention 
Program( if the Covered Entity is required to have a Program); ( c) 
ensuring that any agent or third party who performs services on its behalf 
in connection with covered accollllts of the Covered Entity agrees to 
implement reasonable policies and procedures designed to detect, prevent, 
and mitigate the risk of identity theft; and ( d) alerting the Covered Entity of 
any Red Flag incident (as defined by the Red Flag Rules) of which it 
becomes aware, the steps it has taken to mitigate any potential harm that 
may have occurred, and provide a report to the Covered Entity of any 
threat of identity theft as a result of the incident. 

12. If Licensee is the Covered Entity, then Business Associate shall protect, 
defend, reimburse, indemnify and hold harmless the Covered Entity, its 
agents, employees and elected officers from and against all claims, liability, 
expense, loss, cost, damages or causes of action of every kind or character, 
including attorney's fees and costs, whether at trial or appellate levels or 
otherwise, arising as a result of a breach of llllSecured PHI caused by any 
act or omission of Business Associate or arising from any other violation of 
HIP AA or the HITECH Act caused by any act or omission of Business 
Associate. 
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3.0 Permitted Uses and Disclosures by Business Associate 

The specific uses and disclosures of PHI that may be made by Business 
Associate on behalf of the Covered Entity include any uses or disclosures of PHI 
pennitted by HIP AA that are necessary to perform the services that Business 
Associate has been engaged to perform on behalf of the Covered Entity. 

4.0 Termination 

5. The Covered Entity may terminate this Agreement if the Covered Entity 
determines that Business Associate has violated a material term of the 
Agreement. 

6. If either party knows of a pattern of activity or practice of the other party 
that constitutes a material breach or violation of the other party' s 
obligations under this Agreement, that party shall take reasonable steps to 
cure the breach or end the violation, as applicable, and, if such steps are 
unsuccessful, terminate the Agreement if feasible. 

7. Upon termination of this Agreement for any reason, Business Associate 
shall return to the Covered Entity all PHI received from the Covered 
Entity, or created, maintained, or received by Business Associate on 
behalf of the Covered Entity that Business Associate still maintains in any 
form To the extent pennitted by law, Business Associate shall retain no 
copies of the PHI. If return is infeasible, Business Associate shall extend the 
protections of this Agreement to such PHI and limit fi.uther uses and 
disclosures to those purposes that make the return of the PHI infeasible. 

END OF AGREEMENT 
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