SUBSCRIPTION AGREEMENT
This HealthEMS® Subscription Agreement (the “Agreement”), is between Sansio, Inc., a Delaware corporation,
(“Sansio”), and the undersigned customer (“Customer”).
1. HealthEMS® SYSTEM. (“System”)
1.1

Licensed Software. The Licensed Software is the HealthEMS® software, a remote-hosted, web-based
organization management solution (“Licensed Software”) for the Fire/Emergency Medical Services
industry. Sansio owns all rights to this Licensed Software, including the software comprising Data Collection
Services as described in Section 1.4, and Extensions as described in Section 1.5.

1.2

Professional Services. Sansio makes available numerous Professional Services (“Professional
Services”) as set forth in Section 3 to help maximize the Customer’s investment in the System.

1.3

Data Center Services. Data Center Services (“Data Center Services”) are comprised of infrastructure
and services that host, manage, and support the Licensed Software. Sansio is responsible for Data Center
Services as defined in Section 2.3 up to the point of external Internet access. It is the responsibility of
Customer to procure applicable hardware, software, and Internet connectivity with sufficient bandwidth to
meet user demands.

1.4

Data Collection Services. Sansio provides flexible point-of-service (POS) data collection solutions and a
secure file transfer program that uploads data via the Internet (“Data Collection Services”). Certain Data
Collection Services require Customer to procure and support hardware that meets the specifications set
forth by Sansio.

1.5

Extensions. Sansio may make available optional Extensions (“Extensions”) designed to extend the
functionality of Licensed Software. Extensions may include, but not be limited to, myPatientEncounters,
RevNet, XchangeER, SanFax, and Data Xport for integration with third parties. Third parties may include,
but not be limited to, billing vendors, payers, clearinghouses, CAD (Computer-Aided Dispatch) vendors,
medical devices (such as ECG), HIE’s, state reporting systems, and hospitals. Customer is responsible for
acquiring licenses and paying fees to applicable third parties as required. Extension descriptions, terms,
and applicable fees for setup and use, are as set forth in Extension Addendums and/or Schedule A, all of
which form part of this Agreement.

1.6

Documentation. The term Documentation (“Documentation”) means any users’ manual(s),
specifications, any documents attached to or referenced in this Agreement, any RFP response, proposal or
similar document provided by Sansio and other materials accompanying the System or any of its
components.

2. SYSTEM SERVICES.
2.1

Account Management Services. Sansio will assign a primary account manager to assist Customer in
their commercial relationship with Sansio (“Account Management Services”). Account Management
Services include, but may not be limited to, informing Customer of new Extensions or System features,
identifying needs for supplemental assistance from Professional Services, advocating for Customer needs,
and contract management.

2.2

Solution Center Services. Sansio’s Solution Center Specialists provide telephone and web-based Solution
Center Services (“Application Support”) at no additional cost to Customers who are active Users.
Application Support is defined as help with application navigation or troubleshooting arising from the use
of the System, as designed. Application Support excludes supporting Customer procured hardware, OS,
and Internet connectivity.

2.3

Data Center Services.
2.3.1 System Maintenance. Sansio will provide software updates, upgrades, and enhancements at the
same time as generally available to other licensees. Sansio is responsible for deploying upgrades and
enhancements for Customer’s use at no additional charge to Customer. Customer may not have access
to the System during times of scheduled maintenance. Prior to providing any update, upgrade, or
enhancement, Sansio shall have used commercially reasonable efforts to test such item to ensure that
it functions properly and in conformance with all specifications and warranties.
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2.3.2 Backups. Backups of hosted applications and data are performed on a nightly (incremental) and
weekly (full) basis. Backups will be scheduled at times so as to provide minimal impact to Customer’s
business activity. Sansio will maintain at least one full backup copy until after the next backup is
performed. Backup will be maintained on a rolling basis and Sansio will not be responsible for archiving
more than the most recent full backup. Sansio will take commercially reasonable steps to maintain
data integrity in any backup, but Sansio is not responsible for loss of data or data integrity so long as
Sansio has performed the backup in a commercially reasonable manner.
2.3.3 System Access Level. Sansio is not responsible for loss of access to the Data Center for reasons that
are beyond Sansio’s reasonable control. With the exception for loss of access that is beyond Sansio’s
reasonable control, Sansio shall maintain a level of access to the Data Center (excluding periods of
emergency maintenance) of 99.9% Access Availability (“Access Availability”), 24 hours a day, 7
days a week, including holidays. System Access Unavailable (“System Access Unavailable”) is
defined as the reported unscheduled inability of all subscribed users of Customer to access the Data
Center and verification that the problem is within the Data Center. Total System Access Unavailable
minutes are calculated by adding the period of time beginning when the Customer reports System
Access Unavailable to Sansio’s Solution Center and ending when Sansio’s Solution Center corrects the
unavailable status and closes the incident with the Customer. If the Customer does not initiate a
Solution Center call, Sansio will not be obligated to issue a System Access Unavailable Credit (“System
Access Unavailable Credit”) for the System Access Unavailability. Sansio will compute any System
Access Unavailability on a quarterly average basis and apply a System Access Unavailable Credit to
the next Customer invoice in the event that the stated Access Availability commitment was not met.
This occurs on a pro-rated basis limited to the maximum of the total invoice charges based on the total
billing period. System Access Unavailable Credits will not be given for events occurring during any
period in which the Customer’s account has an undisputed past due balance or the Customer is
otherwise in breach of Agreement. The System Access Unavailable Credit will be calculated according
to the following schedule:
99.9%
99.5%
98.5%
97.5%
96.5%
0%

-

100%
99.89%
99.49%
98.49%
95.00%
94.49%

Covered under Agreement
(1) day credit
(2) days credit
(1) week credit
(2) weeks credit
(1) month credit

3. PROFESSIONAL SERVICES. Sansio shall provide Professional Services on a fee-for-service basis
(“Professional Services”) to assist the Customer with successful implementation and effective utilization of the
System. Any Professional Services performed by Sansio, including without limitation to, consulting, mapping,
migration, configuration, and implementation services, shall be performed under a statement of work defined in
an applicable Professional Services Engagement and shall be subject to the terms and conditions in this
Subscription Agreement.
3.1

Project Manager Services. Sansio Project Managers provide Professional Services on a fee-for-service
basis, assisting Customers to operationalize the solution to meet specific organizational objectives
(“Project Manager Services”). Project Manager Services include, but may not be limited to, Training,
Implementation, and Consulting that requires specific knowledge of the Customer’s data set, research
goals, and operational objectives. Project Manager Services may be provided web-based, at Sansio offices,
or onsite at Customer location.

3.2

Resources to be Provided by Customer. Customer shall provide, maintain and make available to Sansio,
at Customer’s expense and in a timely manner, the resources described in this section 3, the Statement of
Work, and such other additional resources as Sansio may from time-to-time reasonably request in
connection with Sansio performance of the Services. Delays in the provision of these resources may result
in delays in the performance of the Services, or an increase in the Price. Customer will designate qualified
Customer personnel or representatives to consult with Sansio on a regular basis in connection with the
Services. Customer will furnish such documentation and other information as is reasonably necessary to
perform the Services. Customer shall furnish access to Customer’s network, premises, and appropriate
workspace for any Sansio personnel working at Customer’s premises, as necessary for performance of
those portions of the Services to be performed at Customer’s premises. Customer shall meet any additional
assumptions noted on the Statement of Work.

3.3

Intellectual Property. Customer and Sansio shall each retain ownership of, and all right, title and interest
in and to, their respective pre-existing Intellectual Property, and no license therein, whether express or
implied, is granted by this Agreement or as a result of the Professional Services performed hereunder. To
the extent the parties wish to grant to the other rights or interests in pre-existing or developed Intellectual
Property, separate license agreements on mutually acceptable terms will be executed. The Professional
Services performed, code developed, and any Intellectual Property produced pursuant to this Subscription
Agreement or any Statement of Work are not “works for hire.” As used herein, “Intellectual Property” shall
mean inventions (whether or not patentable), works of authorship, trade secrets, copyright, techniques,
know-how, ideas, concepts, algorithms, and other intellectual property incorporated into any Statement of
Work whether or not first created or developed by Sansio in providing the Services.
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4. CUSTOMER REQUIREMENTS.
4.1

Internet Connectivity. Customer must provide Internet connectivity to the System web site with
sufficient bandwidth to meet Customer’s utilization demands. System performance is a function of
bandwidth and latency time from client desktop to the System web site. Customer must connect with
Sansio supported browsers and client software.

4.2

Named User Identification and Authentication. The System requires a unique user name and
password for each authorized individual Customer representative (“Named User”) to access the System
via Sansio’s Data Center(s). Customer is responsible for administration and management of Named User
accounts, including the appropriate technical and administrative safeguards to prevent unauthorized
access. Sansio shall have no responsibility for unauthorized access to Customer's Data or Confidential
Information that results from Customer's failure to prevent unauthorized access.

5. LICENSE AND FEES.
5.1

License. During the term of this Agreement, and subject to the terms and conditions of this Agreement,
Sansio hereby grants to Customer a non-exclusive, non-transferable (except as provided in this
Agreement) license to access and use the System.

5.2

Fees.

5.2.1

Activation Fee. The Activation Fee set forth in Schedule A is non-refundable and due upon execution
of Schedule A.

5.2.2

Subscription Fees. Customer agrees to pay Subscription Fees as set forth in this Section and
Schedule A. Sansio will invoice Customer for Monthly Subscription Fees as set forth in Schedule A
during the Subscription Term.

5.2.2.1

Incident Fees. Customer’s pricing is identified in Schedule A based on Customer projections
of incident volume (“Estimated Annual Incident Volume”). In the event the Customer’s
actual annual incident volume varies from Estimated Annual Incident Volume, as identified in
Schedule A, by more than 5%, Sansio reserves the right to adjust the Subscription Fees,
applicable to actual incident volume, provided the Customer is given 45 days prior written
notice of such adjustment. Subscription Fees include: Data Center Services, Data Collection
Services, Application Licensing, System Maintenance, and Upgrades, Application Support,
Integration Fees, and optional Extension usage. Should Customer not agree to adjustment,
Customer may choose to terminate the Agreement as set forth in Section 6.3.

5.2.2.2

RevNet Fees. Customer’s pricing is identified in Schedule A based on Customer projections of
annual net collections. In the event the Customer’s actual annual net collections varies from
the annual net collections identified in Schedule A, by more than 5%, Sansio reserves the right
to make adjustments to the Subscription Fees, applicable to actual annual net collections,
provided the Customer is given 45 days prior written notice of such adjustment. Subscription
Fees include: Data Center Services, Data Collection Services, Application Licensing, System
Maintenance, and Upgrades, Application Support, Integration Fees, and optional Extension
usage. Should Customer not agree to adjustment, Customer may choose to terminate the
Agreement as set forth in Section 6.3.

5.2.2.3

Subscription Fee Invoicing. Following Term Start Date, Sansio will invoice the Customer as
set forth in Schedule A. Customer will be invoiced monthly Subscription Fees 30 days in
advance, due and payable by the first of the month during the Term identified in Section 6 and
in Schedule A.

5.2.3

Optional Extension Fees. Customer agrees to pay optional Extension fees as set forth in Extension
Addendum(s) and/or Schedule A. Optional Extension fees are based on the actual transaction usage
for the optional Extensions.

5.2.3.1

5.2.4

Optional Extension Fee Invoicing. Optional Extension fees will be invoiced monthly for the
previous month's actual use at the Unit Price listed in Schedule A or applicable Extension
Addendum.

Professional Services Fees. Customer agrees to pay Professional Services fees as set forth in
applicable Professional Services engagements. Payment terms and conditions are as follows:

5.2.4.1

Professional Services Invoicing. Professional Services will be invoiced monthly for the
previous month's actual use at the Unit Price listed in applicable Professional Services
engagements. Professional Services time will be logged and made electronically available to
Customer with a minimum activity time of fifteen (15) minutes, rounded up to the nearest
fifteen (15) minute increment, for hourly-based Professional Services.
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5.2.4.3

Cancellations. Cancellation within 24 hours of scheduled Professional Services appointments
will result in a minimum charge of one (1) hour for Web-based Professional Services or two
(2) days for Onsite Professional Services plus any non-cancellable expenses.

5.2.4.4

Modifications. In the event that Professional Services result in greater Sansio duties than
contemplated by the Statement of Work, Customer will work closely and in good faith with
Sansio to modify the Statement of Work to ensure that the Customer’s requirements are
addressed and Sansio’s fees shall be adjusted to reflect increased Customer requirements.
Unless specifically addressed in the Statement of Work, all travel and expenses incurred will
be extra and billed at the time of incurrence. Invoiced amounts are due and payable 30 days
from the date of the invoice.

5.2.4.4

Travel and Expenses. Sansio shall invoice Customer for such reimbursable expenses, as
authorized with receipt of signed Professional Services Engagements. Actual charges will be
based upon hours consumed and expenses incurred in engagement. Travel Fees, as set forth
on the Professional Services Engagements, include but may not be limited to airfare, lodging,
ground transportation, staff per diem, and other related travel expenses.

5.2.5

Taxes: Sansio is required to collect sales tax from products and services provided to customers in
certain states. Sansio reserves the right to invoice the Customer those taxes now or at any time in
the future, including interest and penalties imposed by any governmental authority which are imposed
upon the sale or delivery of items purchased or licensed. Customer is required to provide a tax exempt
status form in order for Sansio to correctly identify tax status.
If a certificate of exemption or similar document or proceeding is to be made in order to exempt the
sale from sales or use tax liability, Customer will obtain and purchase such certificate, document or
proceeding.

5.2.6

Payment. All invoiced fees shall be due and payable within 30 days of the date of an invoice. For
Professional Services, invoices shall be sent either monthly or upon completion of milestones (as
defined in the statement of work).

5.2.7

Default. Customer will be considered delinquent if payment in full is not received 30 days from the
date of the invoice. Sansio reserves the right to suspend or terminate this Agreement and Customer
access to the Service if the Customer account becomes delinquent and is not cured within 10 days of
notice of delinquency. Customer will continue to be charged and hereby agrees to pay for Service
during any period of suspension. Customer’s failure to pay any invoice after this 10-day period shall
constitute a material default hereunder and shall entitle Sansio to exercise any and all rights and
remedies provided herein or at law including a suspension of Services under the Agreement. In the
event of a dispute between the parties that does not result in a termination of the Agreement,
Customer agrees to make all Monthly Service Fee payments due under the Agreement pending the
resolution of the dispute.

5.2.8

Interests and Costs. Undisputed amounts not paid when due will bear interest at the rate of 1.5%
on the unpaid balance each month, or such lesser rate of interest as shall be the maximum amount
chargeable with respect to this account under the law in effect in the state of Customer’s location. In
the event of non-payment or default by Customer, Customer agrees that all costs of enforcement
and collection, including reasonable attorneys’ fees, will be paid by Customer.

6. TERM AND TERMINATION.
6.1

Term Start Date. Customer’s Term Start Date is the date of customer signature date on Schedule A, or,
in the case of renewal, the first day after expiration of previous Term. The Term Start Date represents the
first day of the Subscription Term.

6.2

Term Initiation. This Agreement takes effect on the date of last signature date on Schedule A and
continues through the conclusion of the Subscription Term or any subsequent Renewal Subscription Term.
The Subscription Term (the “Term”) begins on the Term Start Date and ends at the conclusion of the Term
as noted in Schedule A or any subsequent renewal Schedule A’s. Subscription Fees commence on the Term
Start Date and continue throughout the Term of this Agreement. Upon acceptance of this Agreement,
Sansio will provide Customer with an access code to use the Licensed Software via Sansio’s Data Center
and the Internet.

6.3

Term Renewal. This Agreement shall automatically renew upon expiration of the then current Term, at
the current System price list for the same Term, unless Customer notifies Sansio of its intention of
nonrenewal by written notification at least 60 days prior to the end of the then current Term, or unless
Sansio requires a new Agreement to be executed by the parties. If Sansio requires a new Agreement, it
will be provided to Customer at least 60 days prior to the end of the then current Term. Customer may
decline to enter into a new Agreement in its sole and absolute discretion, and if Customer so declines,
then Customer shall not be responsible for Early Termination Fees as set forth in Section 6.4.
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6.4

Termination. Either party may terminate the Agreement upon the other party’s material breach of this
Agreement, if within 30 days of receipt of written notification of breach (10 days in the case of nonpayment), the breaching party has failed to cure its breach. Sansio may terminate Customer’s access to
the System immediately upon Termination of the Agreement. In the event of early Termination due to
material breach by Customer, Customer shall be responsible for Early Termination Fee per Section 6.4 of
this Agreement. In the event of early Termination due to material breach by Sansio, Customer shall not be
responsible for Early Termination Fee as set forth in Section 6.5.
Notwithstanding anything in this Section 6 or in this Agreement to the contrary, Customer may terminate
this Agreement and Customer obligations hereunder during the initial Term or any subsequent renewal
Term, without cause, for any reason, or for no reason, and in Customer’s sole and absolute discretion by
payment to Sansio of the Early Termination Fee as set forth in Section 6.4. Sansio acknowledges and
agrees that payment of such Early Termination Fee shall be Sansio’s sole remedy therefor. Customer must
notify Sansio of its intention for early Termination by written notification at least 90 days before the desired
Termination date. Early Termination must occur on a monthly anniversary of the then current Term.
Notwithstanding any term or provision in this Agreement to the contrary, if Customer is current on all
payments due to Sansio, upon termination of this Agreement, Sansio will make available to Customer
Customer’s raw data in in its then existing, native format for a period of thirty days post termination of
this Agreement. Additionally, Sansio can produce for Customer an export of their data in its then existing,
native format and provide that export to Customer within 90 days of Termination or expiration of this
Agreement for a fee of $500. Requests for Customer data in a form other than its existing format shall be
performed under a mutually agreeable statement of work. Customer directs, and Sansio shall delete all
Customer Data upon the earlier of (a) delivery to Customer or (b) 90 days from the date of termination of
this Agreement.

6.5

Early Termination Fee. Upon early Termination for breach by Customer or for such other early
Termination as described in Section 6.3 of this Agreement, Sansio reserves the right to charge Customer
a pro-rated Early Termination Fee based on the percentage of the current Term utilized. The percentage
will be applied to the remaining Subscription Fees for the current Term as selected by Customer on
Schedule A. Sansio acknowledges and agrees the Early Termination Fee will be Sansio’s sole remedy
therefor.
Example:

Current Term Length:
Desired Early Termination Date:
Percentage of Term Utilized:
Pro-Rated Termination Percentage:
Monthly Subscription Fee:
Remaining Subscription Fees per current Term:
Early Termination Fee:

36 month
end of month 30
83%
17%
$ 2,000 (Per Schedule A)
$12,000 (6 months @ $2,000)
$ 2,040 (17% of $12,000)

7. PROPRIETARY RIGHTS OF SANSIO IN THE LICENSED SOFTWARE AND DOCUMENTATION.
7.1

Nature of Rights and Title. Customer acknowledges that the System and Documentation supplied by
Sansio to Customer are proprietary and shall remain the property of Sansio and nothing in this Agreement
shall be construed as transferring any aspect of such rights to Customer or any third party. Any changes,
additions, and enhancements in the form of new or partial programs or Documentation as may be provided
under this Agreement shall remain the proprietary property of Sansio. Customer agrees with Sansio that
the System, Documentation and all other proprietary information or data supplied by Sansio are trade
secrets of Sansio, are protected by civil and criminal law, and by the law of copyright, are very valuable to
Sansio, and that their use and disclosure must be carefully and continuously controlled. Customer further
understands that operator manuals, training aids, and other written materials regarding the System are
subject to the Copyright Act of the United States. Customer shall keep each and every item to which Sansio
retains title free and clear of all claims, liens and encumbrances except those of Sansio and any act of
Customer, voluntary or involuntary, purporting to create a claim, lien or encumbrance on such an item
shall be void.

7.2

Unauthorized Acts. Customer agrees to notify Sansio promptly of the unauthorized possession, use, or
knowledge of any item supplied under this license and of other proprietary information made available to
Customer under this Agreement, by any person or organization not authorized by this Agreement to have
such possession, use or knowledge. Customer will promptly furnish full details of such possession, use or
knowledge to Sansio, will assist in preventing the continuation or recurrence of such possession, use or
knowledge, and will cooperate with Sansio in any litigation against third parties deemed necessary by
Sansio to protect its proprietary rights. Customer's compliance with this subparagraph shall not be
construed in any way as a waiver of Sansio’s right, if any, to recover damages or obtain other relief against
Customer for its negligent or intentional harm to Sansio’s proprietary rights, or for breach of contractual
rights.

7.3

Remedies. If Customer attempts to use, copy, license, sub-license, or otherwise transfer the Licensed
Software or access to the System supplied by Sansio under this Agreement, in a manner contrary to the
terms of this Agreement or in competition with Sansio or in derogation of Sansio’s proprietary rights,
whether these rights are explicitly stated, determined by law, or otherwise, Sansio shall have the right to
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injunctive relief enjoining such action, in addition to any other remedies available. Customer acknowledges
that other remedies are inadequate.
7.4

Infringement Indemnification. Sansio shall indemnify and defend Customer from and against any and
all loss, cost, damage or liability, including reasonable attorneys’ fees and expenses, arising out of or
relating to any third party claim or cause of action for patent, copyright, and/or other intellectual property
infringement (“Infringement Claim”) asserted against Customer by virtue of the System, Software or
Documentation or Customer’s use or possession of the System, Software or Documentation pursuant to
this Agreement. Sansio shall defend and settle at its sole expense all suits and proceedings arising out of
the foregoing, provided that Customer gives Sansio reasonably prompt notice of any such Infringement
Claim of which it learns. In all events, Customer shall have the right to participate at its own expense in
the defense of any such suit or proceeding through counsel of its own choosing. In the event any
Infringement Claim is asserted by a third party with respect to the System or Customer’s use thereof, then
and in that event, Customer may terminate its use of the System and/or this Agreement without payment
of any Early Termination Fee.

8. CONFIDENTIALITY AND DATA USE.
8.1

Confidential Information. The parties agree that any Confidential Information provided under this
Agreement shall be held and maintained in strict confidence. Each party agrees to protect the Confidential
Information of the other party in a manner consistent with the protections used to protect its own
Confidential Information, including, without limitation, informing its employees of its obligations under this
Agreement and taking such steps as are reasonable in the circumstances, or as reasonably requested by
the other party, to prevent any unauthorized disclosure, copying or use of Confidential Information.
Confidential Information means any proprietary material that the disclosing party designates as confidential
(“Confidential Information”). Confidential Information shall also include, without limitation, all
information in any form which relates to the business, expertise and/or operations of the disclosing party,
including without limitation, information in any form generally understood to be trade secret, proprietary
or confidential and/or that is related to products and services, commercial and financial information, system
functionality charts and descriptions, program code logic, trade secret information, and information about
health care providers, customers and/or business partners. Confidential Information shall also include
Protected Health Information as defined in HIPAA and its rules and regulations promulgated here under.
Sansio will not use Confidential Information except as expressly provided in this Agreement. Confidential
Information does not include information that (i) is already known to the receiving party at the time it is
disclosed and has not been obtained wrongfully, (ii) becomes publicly known without the fault of the
receiving party, (iii) is independently developed by the receiving party, (iv) is approved for release in
writing by the disclosing party, (v) is disclosed without restriction by the disclosing party to a third party,
or (vi) is disclosed pursuant to applicable statutory or other legal or accreditation obligation beyond the
control of the receiving party.

8.2

Unauthorized Disclosure. The recipient of any Confidential Information shall, upon discovery of any
unauthorized use or disclosure of such Confidential Information, or any other breach of these confidentiality
obligations by the recipient, fully cooperate with the disclosing party to assist the disclosing party to regain
possession of the Confidential Information and prevent the further unauthorized use or disclosure of the
Confidential Information.

8.3

Remedies. The parties acknowledge and agree that in the event of a breach of this Section 8 the nonbreaching party will suffer irreparable injuries not compensable by money damages alone and therefore
the non-breaching party will not have an adequate remedy at law. The non-breaching party shall be entitled
to seek injunctive relief without the necessity of posting any bond or undertaking to prevent any further
breach. Such remedy shall be in addition to any other remedy the non-breaching party may have.

8.4

Data Use. Sansio recognizes the importance in identifying issues and improvements surrounding the
functionality, integration, performance, and reliability of the System. Customer agrees that Sansio may
collect, maintain, and use technical information related to the System, including but not limited to, its
usage, functionality, integration, performance, and reliability. Sansio may use this information to improve
its products or to provide customized services or technologies.
Customer retains all ownership rights to System data it generates through use of the System during the
Term, except that Customer grants Sansio a perpetual, royalty-free license to compile, sell, analyze, use,
and distribute de-identified aggregated data to the extent necessary to fulfill Sansio’s obligations under
any agreement or for any other lawful purpose. Sansio represents and warrants that it will only employ
methods to de-identify the data that do not involve actual disclosure of Protected Health Information to
Sansio.

9.

LIMITED WARRANTY.
For the duration of this Agreement (the “Warranty Period”), Sansio will checkout, document, and deliver any
amendments or alterations to the Licensed Software or other System components that may be required to
correct errors which significantly affect performance. This warranty is contingent upon Customer advising
Sansio in writing of such errors. Sansio shall not be responsible for maintaining Customer-modified portions of
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the Licensed Software or other System components. Corrections for difficulties or defects traceable to Customer
errors or System changes made by Customer will be billed at standard Sansio’s time and materials rates.
THE LIMITED WARRANTY SET FORTH IN THIS AGREEMENT IS THE ONLY WARRANTY MADE BY SANSIO. SANSIO
EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL OTHER WARRANTIES EXPRESS,
IMPLIED OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE. SANSIO DOES NOT WARRANT THAT THE LICENSED SOFTWARE OR SYSTEM WILL MEET CUSTOMER’S
REQUIREMENTS OR THAT THE OPERATION OF THE LICENSED SOFTWARE WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT, EXCEPT AS REQUIRED HEREIN TO ADDRESS ERRORS THAT SIGNIFICANTLY AFFECT
PERFORMANCE, ERRORS IN THE LICENSED SOFTWARE OR SYSTEM WILL BE CORRECTED. SANSIO’S LIMITED
WARRANTY IS IN LIEU OF ALL LIABILITIES OR OBLIGATIONS OF SANSIO FOR THE DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THE INSTALLATION, USE OR PERFORMANCE OF THE LICENSES SOFTWARE OR
SYSTEM.
10.

LIMITATION OF LIABILITY.
A PARTY’S LIABILITY FOR ANY ACTIONS, CLAIMS OR DAMAGES ARISING OUT OF OR RESULTING FROM THIS
AGREEMENT OR THE SYSTEM IS LIMITED TO THE AMOUNTS PAID BY CUSTOMER IN THE 12-MONTH PERIOD
PRECEDING THE DATE ON WHICH THE CLAIM AROSE. IN NO EVENT WILL SANSIO BE LIABLE FOR ANY SPECIAL,
INDIRECT, INCIDENTAL, ECONOMIC, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED
TO LOST REVENUE, LOST PROFITS, REPLACEMENT GOODS, LOSS OF TECHNOLOGY RIGHTS OR SERVICES,
LOSS OR CORRUPTION OF DATA, OR INTERRUPTION OR LOSS OF USE OF SOFTWARE OR ANY PORTION
THEREOF REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH DAMAGES ARE SOUGHT EVEN IF SANSIO
HAS BEEN ADVISED OF THE LIKELIHOOD OF SUCH DAMAGES, AND NOTWITHSTANDING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. NOTWITHSTANDING THE FOREGOING, AND
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT TO THE CONTRARY, NO LIMITATION OF
LIABILITY OR LIMITATION OF WARRANTY OR DISCLAIMER SHALL BE APPLICABLE TO CUSTOMER’S BREACH
OF ITS OBLIGATIONS UNDER SECTION 5 LICENSE FEES, SECTION 7.4 INFRINGEMENT INDEMNIFICATION, OR
TO A PARTY’S BREACH OF ITS OBLIGATIONS UNDER SECTION 8.

11.

HIPAA.
The parties understand, acknowledge, and agree that the System provides access to Protected Health
Information (“PHI”) pursuant to and in compliance with the Health Insurance Portability and Accountability Act
of 1996, Public Law 104-191 (“HIPAA”), and the regulations promulgated there under, the HIPAA Privacy
Regulations, including, but not limited to, 45 C.F.R. Parts 160 and 164, Subpart A and Subpart E (hereinafter
the “Privacy Rule”), and HIPAA Security Regulations, including but not limited to, 45 C.F.R. Parts 160 and
164, Subpart A and Subpart C (hereinafter the “Security Rule”), the Health Information Technology for
Economic and Clinical Health Act, as incorporated in the American Recovery and Reinvestment Act of 2009 (the
“HITECH Act”), and its implementing regulations and guidance issued by the Secretary of the Department of
Health and Human Services (the “Secretary”), and all other applicable state and federal laws, as all amended
from time to time, including as amended by the Final Rule of 2013, titled “Modifications to the HIPAA Privacy,
Security, Enforcement, and Breach Notification Rules under the HITECH and the Genetic Information NonDiscrimination Act (“GINA”) (“Omnibus Rule”).
The Sansio Customer Business Associate Agreement can be found at www.sansio.com/terms/ which is hereby
incorporated by reference to this Agreement. The parties agree to be bound by the Sansio Customer Business
Associate Agreement.

12.

GENERAL.

12.1 Assignment. This Agreement, and any related obligation of other party, may not be assigned in whole or
in part without the prior written consent of the other party which shall not be unreasonably withheld.
12.2 Amendment. This Agreement can only be modified by a written agreement duly signed by persons
authorized to sign agreements on behalf of Customer and of Sansio, and variance from the terms and
conditions of this Agreement in any order or other written notification from the Customer will be of no
effect.
12.3 Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby.
12.4 Governing Law. This Agreement will be governed by the laws of the state where the Customer is located.
12.5 Schedules. All schedules are attached hereto and incorporated by reference herein.
12.6 Entire Agreement. Customer acknowledges that its undersigned representative has read this Agreement,
understands it, and agrees on behalf of Customer to be bound by its terms and conditions. Further,
Customer agrees that this Agreement constitutes the complete and exclusive statement of the agreement
between the parties, which supersedes all proposals or prior agreements, oral or written, and all other
communications between the parties relating to the subject matter of this Agreement.
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12.7 Conflicting Terms. Unless otherwise mutually agreed in writing, in the event that any terms and/or
conditions in this Agreement conflict or are inconsistent with any terms and/or conditions in any attached
and incorporated agreement, including but not limited to amendments, addendums, exhibits and SOW’s,
then the terms and conditions of this Agreement shall control.
12.8 Notices. All notices, demands, requests, and other communications made or required pursuant to the
terms of this Agreement shall be in writing and shall be (1) personally delivered, sent by nationally
recognized courier service, or sent by certified mail, return receipt requested, and shall be deemed to have
been received upon the earlier of actual receipt or five (5) business days after deposit with the nationally
recognized courier service or deposit in the mail; (2) sent by facsimile and deemed to have been received
on the date of the facsimile confirmation; (3) sent by electronic means and shall be deemed to have been
received upon return of a read receipt.
Unless another address for a party has been specified by providing notice as set forth herein, such notices,
demands, requests and other communications permitted or allowed under this Agreement must be sent to
Customer at the address set forth on the applicable order form and to Sansio at:
Sansio, Inc.
525 South Lake Ave., Suite 405
Duluth, MN 55802
Attn: Legal
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