
AGREEMEI~tT FQR EMERGENCY MEDICAL BILLING SERVICES 

IS AGREE~r1ENT FOR C7ViF.RGENCY MEDICAL RlLLI1~IG SCRVIGES (the 
" Zreemetrt"} is made and etrtered into this  1st day of July 2019  (the 
" ective Date', by and between Tarheel Medical Billing, Inc. dba as Colleton 

` ware, a corporation organized and existing under the laws of the State of Nexth 
lira (`rflletB"}, and Eflirrgham County F.rnerg+errcy 11►fedicat Services —a departanent 

o he County of E#l'rngham, a badtr politic of the Stage of ̀C~neorgia (tlie "Client"}. In the 
re cinder of this Agreement, 'TMB and Client shall be referred to individually as a 
"PMarty" and collectively as the "Parties." 

WHEREAS, TAB is itt the business of providing medical billing and collec~ron 
~viCes t0 the health ~ rt~stry; and 

WHEREAS, Client desires to obtain billing and collection services from TMB to 
as$ist in the coUedion of accounts receivable; and 

WHEREAS, TMB wishes to provide billing and collection services for Clier~ 
the terms and conditions self forth in this ,A► -

~~~4~~~~ 

NOW THEREFORE, in consideration of the covenants and- promises contained 
the receipt ~ su~ca?zecy of whidr are Ia+reby acknowledged, the Parties 
agree to the following temps and condition: 

1. PURPOSE, The Parties hereby acknowledge and agree that during the 
Term (as hereir►after defined} of this Agreement, TMB will be the sole and exclusive 
prpvider of medical billing a~ collection services for Client {coIle+Kiv~y, the 

iacs'~. Client under;~ands, adanowleclges and. agrees they tyre gray be a000rnus 
igned to TMB pursuant to taus Agreement for which TMB c~termines, in its sole 

di retion, that collection services are not warranted. in the event that TMB makes such 
a about as account, TMB will return the arx~nrutt to the Client, sd advise 
C in writing, and TMB will have no obligation to perfor~<rr arry collection. services 
w~h reg~tad to the returned acoormt_ An}r addiitiwral services regrre~ted by Client of TR+IB 
nOt explicitly defined within this Agn nt will be eonsr~ed to be separate and apart 
frpm this Agreement and subject to negotiation and additional fees: for services rendered, 
p~tavided nD such additional fees shalt be r.~rge+d tv ~ incurred by Client withoag 
C~ierrt~s additior~l writtea cast. 

F r the purpose of this contract, a caUectible is deFi~d as the receipt of all information 
aired in order to properly submit the claim to the appropriate payment source. 

(A} 

Cliert represent and warrants m TMB as follows: 

That all accounts. referred to TMB for collection pursuant to this Agreement 
(i} have been timely referred to TMB, 
(ii} have ~t been charged offor otherwise redireed to a zero belanee, 
(iii} were generated in the orditrary course of busirres~, 
(iv} have been properly coded, 
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(v) are c:olleetibie, revenue-generating accounts and 
(vii) have not. been art to Z'MB far account pnoaessing ~ any other type 

a~' administrative-type ~viae, with the exception of ~ninis~tive-type services that are 
i~cidemal to perfOtmimg cxfllection Services on res~nc~e-generating counts; 

(B) by entering into this Agreement and/or performing its obligations 
Client will not be in breach of any obligation ta, ~venant not to compete ar 

ve coverasnt ~ any third party; and 

(C) All amounts (including without limitation fees, costs and charges) 
included in all s nrferced to TMB for collection pursuant tc> this Amt {i) are 
p~rz3itted and are collectible ands: aIi fiedetal, state and kcal lava:, totes and cegulatio~ 
a~ptir..tbde to Ct'tetn, Clieart's business and `FMB and (ii} will be either (a) ex slY 
authorized by the agtcaetneltt creating the debt ar (b) permitted by law 

2. TERM OF AGREEMENT. The initial term of this Agreement shaft be 
a period of _3_ year(s~, ort the 1st day of iuhr ~ 20t9 , 
terraitta~ing ~ I I:59 p.m. ~ the  30th datr of .fume ,?022  (the 

'ti : T ")-

' Upon the ~ of the Ittitiat. Tee, figs Agre~u~ will ably renew 
f+¢r ~ to TWO (2) year geaiod {the `Renewal Tenn;'" the Trifler `Perm oral the Reneucrai 
'Krim, if exercised, are her+einaflker collectively referred to as the ""Ferm'~, an the same 
t and conditions set forth herein, unless Client delivers to TMB written notice 

U) 
(ll'j 

of termination or 
of Gltem's desire to renegotiate the terms of thcs Elm, at least 
n~+ely (90) days prior to the e~  of the th~a current Term.. 

3. TMB'3 RIGHTS, DUTIES & OBI.IG~i►TIONS. IC is hereby 
a~icti~vledged and agreed by the Pattie4 that, during the Term of this Agreett~ettt, TArIB 
~ provide the Serves for Client, ~ to the fal~wing c~ditians: 

(A} A.cxount.s Receivable Management Services, TMB will provide 
Client the following insurance filing and additional patient billing services: 

(i) I~ Filing. Claims for reitnbursexmertt ar p~  for 
a~rtbulance or whe+elcl~aur traaspmtation provides by the Client will be ~~ Ley 

carriers' by TMB after TMB receives the necessary data to Efts the claim via 
e the Electronic Patient Care Reporting Software. If the insurance claim remains unpaid 

nwne ihann Early-five {45~ days or TMB class not receive notifica#ian from the 
i mce cx y as to or refuse! of the claim thereat; TA~iB will, in `fMB's 
sole discre:tiaa, institute tte ry procedures to cantittue +collection of the aK:caunt as 
1`MB deems necessary. Accounts with outstanding balances remaining after the insurance 
cpmpany and/or third-party payor determines benefits payable wilt be billed directly to 

tote patietrtlguararttcx by ̀ C'N:B ar as dictated by the Client. Medicare and Medicaid claims 

v~ritl be filed bo the apprcHxiate stage and cx federal agency within S hours' receipt via 
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(3~t~ eway ED[ intercha~age and will be ~aces~+d by TMB until all revenue resources are 
couected ar eligibility and payutc~t options ar+e exhausted. 

(ii) Direct Patient Billins~. At the direction and instniction of 
Cl ent, 'TMB will mail an initial statement of account to all patients/guarantors without 

and to patientlguarantor after nereipt of denial ar prattial ~ frtmr the 
company ar third-patty payer. Billing will only aacru after TMB re+eeives ttre 
billing dada via Fd'CR. After the initial ~ataneM, the It wit[ 6e ec~er+ed 

in ~ a thirty (30) day billing cycle. After an account reaches ninety (90) days without 
ac ~ vity that account balance will be cleared and TMB will no longer bill the account with 
tlr~ following exams: 

I'a~i~nts ace bitted by ̀1`14+1B as follows 

the call is received via EPCR from the company, TMB will send the patient a letter 
at~ fact stating that TMB is billi>~ the primary payer source (when uvaitablej far the 

ent and the call conducted by the cagy. 

P. lent P: Accounts 
patients without any additional sea3ndary source of payment, TMB will send. the 

pa~ient a bill and s~enueni on 3U days, 64 days and 9f1 days u . Faai+~ts that 
cc~ncmuticae a~titional iaforinati~n with TMB will cx~inue to receive monthly 
statements as long as the t is actively collecting funds ~ cammunic;ating new 
information. 

y patient tlmt request to pay the h~a{auce of their aoco~t. over a s~paciftc time frame 
El cacainue to reoeatve monthly staff to te~ct p~rymenls made an theme acdo~ 
once. 

C~meniat h~ and Medicare 
Afar we receive payment fcYxtr a primary payer souroe, TAriB will then M1t the patient 

b~alacrcx the exist an the a~urt. T1vtB vritt hilt the patient at 3t1 days, (~f1 days acrd 
9q-day intervals ar until the account balance is settled. Patients that request for a payment 
pl#n will be handled on a case by case basis. Statements will be sent monthly to patieNs 
paging balances aver time. 

d 
P,+ Medicaid law, TMB cannot legally bill the balance of the account. Medicaid under 

Carolina law, requires the biller to accept the Medicaid as payment in full and does 
allow f~ the patient to be billed for additionaal funds. 
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(B} Provided Matenats. TMB will furnish and provic~ ail material 

n for biilirtg amts, includmg bud amt limited tv i~ claim farms, patient 
hers, paper supplies and postage_ 

(C) Deposits. TMB will mail all deposit and payments received by 
fl~+iB to of the Client. TMB will have na aw~thority curer any acaaunts maintained by the 
C"tecmt. 

(D} Accounts Receivable 1~ianagement Reports. TMB wilt provide the 
C em with accounts receivable management reports en a monthly basis. The reports will 

saelxnitted to the Client no iate~r thane the 1 tY" day of the following monffi via en~il ~ 
~t ~ fivm which T11olB receives the ePCR data. Tire reports shall include the 
fa►jlowittg inforama~ticru: 

(i} Monthly financial report reflecting the rn,onth-to-month and 
-ta-date ~Ytion stamnaries, including befit ntc~t limited to amrre~s belled, paid and 

t~nteatts; 

3 (ii) Check registry reports reflecting $ list. of revenues received 
ae~l totals; acrd 

(B} Return of Nan-Collectal~e Acrn~. T'MB avill pr+a►vide the C'tierrt 
w~h a mot~hly rst of all that TlbfB wilt rre longer bill and will return ati 
d umentation regarding such accounts to the Client simultaneously with the 
cx~resPonding aeccmnts receivable en~agerneat report 

(F} gatr-(Contra. TMB may, in its sohe dis~eietian, subeantraet any 
rk that it deems appropriate or necessary to third parties. TMB ageees to assume ail 

nsibilities for the work of the subcontractor and the fees charged by the 
see~contrador. 

(G} Discl»dmear of Waer~rties. R►'rth the exce~ion of the e!cpresx 
represerrtations and warranfies set forth in this Agreement, TMB disclaims without 
liipitation any and all promises, representations and warranties (express, implied, andlor 

cry} pertaining to any bi[lirrgJcolhectioet services itemished tue~zeeurdet. Additicxralty', 
makes no represeattatian or v+~rrattty as to the timing or to the amount ofcollectians 

be realized in connection the perform~tce of billing/colie,~tian services hereunder, acrd 
does not guarantee a specific collection percentage. 
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(li} TMB mill proves all Medicare, Medicaid and cotrttnercial 
ins~umxx P~  trquited to receive the clis~ct's PTAd~! ~d NPI numbers and connect 
thgse mtmbers to any and all electronic submission requirements that TMB uses to 
submit Client's claims. The Medicare PTAN numbers and change of address requests for 

billing services tray take up to 60-90 days to be pt+o~ssed by ibe appro~iate 
iVi~dicaz~e soutrees. After the PTA1V numbers or change of address is received TMB will 

the paperwork W Client's PT"A~Y mta~er Ito TMB's s~mitter ID in cider 
to . ubmit all claims electrorticalIy and this process may take up to an additional 15 days. 
M • 'care payments are received via direct deposit to Client's account approximately 14 

aliter the call atx! all wag paperwork are submitted to T`MB. 

a. cL>~~rl~s R>rc~, Dcr~l~s ~ asL~c~~tal~l~. ~ ~ Term 
of this Agreement, Client agrees that TMB will be the sole and exclusive provider of 

ices for Client and Client wilt rtat er r into any other aygr~rrtents ar arrsngemants 
~. erring the billing and/or collection of ttceciicxdd ~ nor use self +~ ire-hc 

«, s an withotct TMB's written caot>settt tlxrcta, not tube ably vrit~d. T6ia 
is subject to the following conditions: 

(A} Provide ltcfannation. Client agrees to pmvide all necessary 
daeutnentatian for bi!li~, and claims prac~sing includ'mg, but not limited to, the 
fallowing: 

(i} All information as required from time tv time by TMB to 
accounts for services rencieted by the Client; 

(n') Lfieat w~i~ sad a BSO S or otltrr 
agreed ntron ePCR and wa! snbmft a~ reuaested iaforneatioa to TMB vis F..SO 
SQLUTIONS or otber stereed uuoa ePCR in a timelt+ manner. 

iii) Clierd agteces to keep a!! neoess~ry information to saupq~ort 
th~rc! batty claims, Medicare vetivers„ and medical autltori~atiotc rele~es on file in 
accordance with state and federal regulations. 'The Client also will norify TMB in the 
event signatures ace not obtained with each data file submission; 

(iv) Client shall retain and be re~onsib~ for ciazif}ing or 
obtaining any additiot~! information cry andlcMr legally fc~ billiccg 

1 ' ~ s/patients which shall include scanned copies of hospital records and other 
i ~ otmation provided by third parties including but clot limited to insurac~e documents 

patient in.~tnenents. htl'ormratia~ io be provided i~ndudes but is not limited to 
[~aqucied by the saRware, Man's sites  and do('tik''S signatures 

appliEcable; 

{v} Client shall promptly notify TMB of any change in the 
tioemagement of Client; 
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{vi) Client alt promptly notify TMB of any changes to 
C~'uart?s inventory of vehicles, either through the addition of new vehicles or through the 
di~spas~ition of vehicles; 

(vii) Client shalt promptly notify TMB of any_change of address 
f~ (:bent; aced 

{viii) Any additional infomnttion reyuested by TMB rti ly 
and/or legally needed to p~/support a claim. Any such information will be submitted 
bT Client to I MB within ten (1 Q) clays of written request by TMB to the extent possible, 
aAd otherwise as prom~ty as pos~bM ther~eatlex. 

Gliem acknowledges and agc+ees that TMB shall have no obligatiem to commence 
c, llection activities on an account until Client has.provided to TMB all of the information 

aired pursuant to this Section 4(A). TMB may, in its sole discretion, elect to 
col~ian activities on an aacav~ prior to receiving ail of the info~ion 

ands this Section 4(A). 

{B) Transmission of Data. Client agrees to email all data collected by 
R within seventy-two {72) homes of receipt. "1'lte Client. shall immediately notify TMB 

the h~ission of the data be delayed far the CliercYs corntcol 
with the projected time is which the data will be tr~smitted. 

(C) Limited Power of Attorney. Client _hereby grants to TMB power of 
rney coupled with an interest for the lnupose of giving TMB peivnissian to sign on its 
fall forms and dnctmn~s nay for reimbuisem~t to the Clcea~t. TMB is 
inted ~: the of Client under this Agt~eement steely for the expuess p<apaa~es of 

t ~ s Agreement relatung to billing surd receiving Pa7'm~ ~ related rail, r+eoeiving and 
s ~ +ring documents, and communicating, with hospitals and other entities to facilitate its 
dpies. TM8 shall have no a~hcuity to pledge ~4  contuact, ~ uth+erwise act on behalf 
of Client eaaept as ~y ss~ forth hex+eein or a~roved in wYit;ng ht7eaft+er by Client 

i {l)) Achtress Changes.. Client agrees. tt? make. or allow TMB to make 
necessary address changes in order than payments and correspondence relative to billing 
activities may be sent directly t~+ TMB's mailing address. 

~ {E} Sigining of Forms. Cl~ agr+ees to sign alt forms that acre n~quir+ed 
b Medicare, Medicaid,. Champus and any other insurance carriers or payers necessary 
fc~r TMB to perform the Services. 

9 

{F) DELL t'h'13 To adhere to Fr+eecicm~ of Information Act 

(G} Copyrighted Matc~riaLS_ Client agrees and understaurds that TMB 

r;tains all o ship merest aind art rights W the all applicable software owned by TMB. 
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in the event of iermiaation, expiration or breach of this Agtrerr~nt, Client agrees to 
i lately return any sotlarane provided under the terms of this Agreement to 'TMB, but 
in event within thirty (30} days. Client shall rxtt make any espies of soti~vare provided 
b TMB. 

(lt} Pcrforma~e. Both patties usxltxsta~ and agree that ilte obligation 
the other parry to perform under this Agreement is conditioned upon th~r own timely 

ptianee with its terms and conditions. In the evert either party breaches any such 
or condition, or causes any such term or condition to be breached, the obligations of 

non-breaching party to perform under this Agreement shall automatically terminate, 
ar#1 that party shall have rx> further liability or obligation to the breaching party. 

(l) lteimbcuaemer~. Client shall reimburse TMB for reasonable casts 
arld expenses that TMB incurs to search, restore, compile, photocopy or otherwise 

uce and deliver information, data or documertts pertaining to Services provided 
er this Agreement a~rhettrer reque~ed by the Client, its agem and ~tatives, the 

for whom lx:althcare services mere provided, the r ib#e party an the referred 
ac~aunt, the U.S. Ckparirnr,~rrt of Health and Human Services ar any other petsao or entity 
er;titted to such infonnadan by operation of law or contract when sueh regroduciian 

i wires resources or effort that exceed what is necessary to provide commonly requested 
rarmafion. All reimbursements shall be maae within thirty (3i1} days of Client's receipt 

off' invoice far same from TMB. TMB shall exercise its best efforts to limit the casts 
cried with, and will seek the prim written approval of Client before, undertaking any 

a ivities under this provision for which TMB may seek reimbursement fmm Client, and 
e:~cepi to the extent any such activities are legally required to be taken by TMB, Client 
shall not be charged for or incur any ~ associated with reimbursing TMB for sutch 
activities if not pre-approved by Client. in the event that scrch activities are legally 
required to betaken by TMB, TMB will provide notice to the Client. 

(J) Non-Salicita#ian. During the term of this Agreement, sad for a 
period of taro (2} years thereafter, Clierrt agrees that it will riot, vrithcxtt the prior written 
c+0nsent of TMB, either airecily or indirectly, on its own behalf or in the service ar an 
behalf of others, knowingly solicit ar knowingly attempt to solicit any person employed 
by TMB, whether or not such employee is a full-time, part time ar temporary employee. 

{K) Direct billing - F.m~cy Medrral Services for stood by everrls 
During the term of this Agreement, the client may bill directly to the source for standby 
services provided to the entity where the client provides personnel and / or other 
r~saurces in exch~+ng~ far a flat fee. 'These services may ir~lude but is not limited to 

ts, festivals, sporting events, local racing facilities ar any othex activity where the 
mpany provides a sianci by resaruce and cluuges the organizer. These ~edviiies rr~y be 
lea by the c;amparty airectly without infarmir►g 'TMB. TMB will not be awed any 

compensation for these services either directly or indirectly 
5. itiiUTUAL RIGHTS, DUTIES & OBLIGATIONS OF THE 

t~AKTIES. The following rights, duties and obligations apply to the Parties: 
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(A} Compliance with local, state arrcl fedcrai r~cgulations. The Parties 
to cor~tly with ail ~piicabte ioc~1, she and federal laws, rules atr;i regulations. 

(B} Qperation of Law. in the event that this Agreement or any part of 
Agreement is deemed to be contrary to local, state, or federal law by counsel for 

CI :~ ~ or TMB, or, in ttre opinion of acrui~el, preser~s s legal risk to either 
P.+ , Gtient arm Ti4iB agree icr use their hest efforts to ice chaages m the A~ 

minimum extent r~ry to make this Agreement corgistern with applicable 
la s, and to try to retain as closely as possible the original terms reflected in this 

If this Agreement cannot be modified or amended in a way that is mutually 
GlieM asrd T,9efB and cam~ies w"sth applicable law af#~ Client and 'C1~B 

hake used thes best effa~ts, ttren citl~er Ctie~t or TINB may tenni~e itre Agreement. 
Cl~ and TIMIS expr~y adrnowladge ttra~ it lsa~s been and eo~ntim~es W be their intent 
to $omply with- all federal, state, and local laws, rules and regulations. 

(C} Record  The t'vties agree that TlkiB shall. retain, for 
periods} of time as TMB deems nevessary, such documents and ~ as ThiB 

ap~,►priate related fp dtis Agr+eerment and the Services gt~id~tl hereunder in order 
mpty with applicable laws, rules 8nd regulations and TNiB shall have the right to 

such its and. rec~ord4 to such gove~rrrn~tai authorities as rerluited by law 
stroll survive the n or termination ofthis Agra. to addition to 

otfter ~ of this Ag rreiit provid'uig that ~ do+euarnients andtor records snail 
be returned to Ciiemt following any terminatiozr hereof, to the extent that TAdH retains 
su~ documents andlor records thereafter, prior to finally disposing of same, TMB shall 
ex ~ se good faith e~rts to offer to deliver fire same to ClierK again a~ui at any arhial 

ably incurred by TtWB m dio so at such time. 

(D) Patient Confidentiality (HIPAA}. The Parties agree that Tl1+iB may 
be considered a "business associate" of Client under the Health Insurance Portahitity and 
A,de~ritability Act of 1996 grid its aceoingmrying r~egutatioas (I~iPAA} 

(E} Confidential hifmcnation. `Ilre Parties acknowted~ that fire 
Ca~nfidential Information (as hereinafter defined} of each Party is of substantial value and 
that its value may be destroyed by the disclosure thereof to a third party not cornkemgtate~d 

this Agr3eernent. Amy, the for tt~,,.~..lves and their rye 
layees and covenant and agree only to the exteirt permitted by law, that they 

t treat and hold as prime all Ccutfidential Infonn~ion of the otlnaer Marty aixi that they 
wi 1 not, without the express written consent of a duly authorized officer of the other 
P . ~ , diveitge, furnish. or make socessitrle to anyone, or otherwise disclose, directly or 

y, any Confid~l tnfa►rnunion. Additionally, the Parties, for themselves alid 
r res~xive ernpMyeres anti agernts, covenae~t and agree only to the extent permitted by 

la ,that tl~y will refrain from using any of the Confidential information except in 
connection with the performance of their respective obligations under this Agreement, 
an~i deliver prey to the a►iiax Party air destrey, at the regt~t and option of such Party, 
alb tangible embodiments (and all ex~pies} of Confidential Irrforrr~ion in its pos.,~sion. 
1~e term "Confidential Information" as used herein ir~tudes, tart is not limited to, "t`rade 
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Secrets {as hereinafter defined), any and all proprietary information, information no# 
r ade availabt~ to the public about sales, coats, pricing, marketing, ideas, pmblerns, 
devleloprttent~s„ r+esearoh nacords, technical da#a, s~mputer F P~ Plans for 
p uct or service improvement and development, business and strategic ptans and 
mrs~hods, lists of patients, customers or clients, expirations, fuuuarial information, 
fon~casts, p~ieu#, ~ or client necwr~d~s, acrd any other information a the 
Parties, their business, atl'aits, slmrr:holders, ot~'rcers and e~loyees drat is n~ alneadtr 
ger~aliy availsbte to the public and regardless of its form of maoditun. For pucpomes of 
tiv~ Section 5(E), the term "Trade Secrets" shah have the meaning ascribed to it in the 
Ido#th Carolina Trade Secrets Ac#, N.C. Gen. Star. § 66-152(3) et seq. 

The tens uCo Information" does nat urchrde: (i} boa which is ar 

P~ available other ~ as a tesrilt of ads bar the reoeiviag Patty in brrach of 
thi Agreement, {ii} information which is disclosed to the receiving Party by a third party 
on =. non~il basis witltcwt violation of this A or similaur eonffidentiality 

_~ ~ - ~ ~ ~ : ~ ~ or (iir7 infom~ion which is cf d vrititin the sole disuxction ~ t>pinion of 
',.._ : , . legal l t+a either party to be ~ to be disclaaod 'ue onm~iatae vviilr 

iicable laws or r+egulatior~, inetrulit~ without limitation laws applicable to Clierrtt as a 
toc~al government entity subject to certain open records caws applicable to such entities 
op itrg within iI~ Stye of North Carolina, or by order of a court ar a~thher regulatory 
boy of camp~ent }urisdiction. 

in the event. that either 'Patty, its employees or agents, are requested or required 
{b oral question or request for information or documents in any Legal proceeding, 

tlorr, Irr~ielI~Ugg" ilk►, 
SubQOL

en
,,
a~,,~OE Srirlil8t' p[Ot7eS3) to diSiC~OBe a11~P' C

.~
On,~I

„ 
s4~h Party, rtS empMyees or ate, wrll trotifj► the othrrr Petty pr+orupdy to 

of the tr;tjpE,St ~ ~~ so ~ sOCh ~ tnay SCek. ~ 

p ~ tective order or waiver in compliance with the provisions of this Section 5{E). If, in 
absence of a protective order or the receipt of a waiver hereunder, a Party, its 

or amts are, crrr adviQe of coe~el, campellecl to disclose any Corrfidetrtial 
ln on to any legal triburrat art +else sfiarul liable for rpt, such Party, its 
~rpkryees or agents, rrxiy d~rsdose the Confide~"al Infonnatioa to the tn~niiral; provided, 
hoPrever, that such Party, its employees or agents, shall use their best efforts to obtain, at 
the request of the other Pasty, an order or other assurance drat confidential treatment will 
be accorded to such portion of the Conf ial bin rr:~rined to be disclr~ed as 

other Party shall designate_ 

The provisions of the Section S(E) shat! survive the expiration. or other 
of this Agrcen~ent. The complde terms and conditions of this Agre rt 

not be dc+enwd or considered to be confidential information. 

(~`} Cooperation. TMB and Client covenant and agree that they will 
Aerate and work in good faith with each other and will not commit any sets: or omit any 
that might tend to obstruct either Party ~ performing its dimes umder this Ag t. 
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ti_ FEES FUR. SI~Rd[CES REi~IDBRED. 

(t1) Administratimt Fee. Client twig ~  be charged an administrative 
fee; for the establishment of this account with T1VIB. 

(i3) " Fee. For all Services pxavzded. T;1+I8 will ct~atge, and Client 
y agrees to .pay, a ccxrtingent collection fee equal w  .. x.69  ~  '9~ of payments 
on accounts assigned, regardless of whether the ~ is made to TMii a< to 

Clint. All fees paid by Client to TMB are payable in U.S. dollars only. 

F~ ~ as tee as Eli r> C~rxait► ~ aard c ~ ac~+iaie bi~~ cauub~M 
TarArar,1 ~ ~, TAlB' ~ pie ~ of dire 

': + came r~ ~~ a~ ~ btr ESO S~ a# ary crxet to 
cpunly. 

& ' amide dire base ~pacto:re erf'F.SD'a prnwag el°IC1l! a a~ ~ lam dice 
base ~~ fee i®r ditie caa~ dddrit~o~ef ~ amt ~t~ 

bnnrix~ ~ ~ t dre ns cd i of illy cawsrt~ T~[~ a~ff aps e dfre 
p nlerrreinP with ESO Solutions with reearaC to the instal/atlon and ~~ 

~f dlre trr'ada~ wid~iir dine r 

(C) Payment Terrx~: TMB v~iH ~lxnit as invoice on or amotubd the I ~ 
da of the month for the anrrunission clue on monies collected by TMB during the 
pr: eding calendar month. The invoiced amount is due upon. receipt. Payment must be 
received by TMB ♦rithia thirty (30}days from the Client's neaeipt of the invoice. 

Fees outs#anding are subject W a late charge of one and ors-half per+ce~nt (1 YZ~'o) 
month ar the maximum amount allowed by law, whichever is less. 

r 
Cheat ages to to ThiB, within thirty (3Q} days of Client's receipt of a 

pa~merif, any and all payme~s received direetly by Client or its agent cm aovonnts that 
arc in the po iawn of T1NB arrd algrees that Th+tB will be entitled to receive regular 
agreed collection fees on said payments. 

(D) Aitorney/C,atkcticm Fees. In the event either p~ retains aA 
~mey or collection agerry to assist in the collection of airy aJnotmita owed W it by the 

peaty uraier this Agrec~rsent, the costs and fees irattrred as a result of such retention 
11 be added to the amount to be collected therefrom.. Each party will be responsible 
all reasonab~ attorneys' fees and costs incurred by the other party as a result of any 

of this Ate. 

(E) Right to £)lfset. In addition to all other remedies available to 
TI~IB, in the event Client fails in its obligation to pay TMB in a Timely manner in 
ac.~orclactce with the terms of this Agreem,emt f~ Services, or any other amounts owed, 
acrd Client f~ to cure said obligation within a ten (10} day period fo[lozving notification 
fr+~m TINB, T141B shall be entittcd to offset any such unpaid amounts against any a►nd all 

.amounts .received by Ti~IB as payment on accounts referred to "I'MB pursuant to this 
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t, provided nothing herein shall be construed as to provide TMB with any right 
of ~ ffset or access to any funds already deposited ink Clients bank mounts pmt  to 
th . A~ment+ 

{F) Right to Terminate. In the event any invoice remains unpaid more 
thirty (30} days aver the invoice date, TiVtB shall have the right to temporarily 

d' ontinue the performance of the Services anti its othrer obii~rtiong antler this 
d',: ~:- ~ ~ ~ t and/or to tcrtrrirrdte this Agreemenrt, and T11~IB shall have no further liability ~ 
o ~ igation to Client. in the event TMB terminates this Agreement pursuant to this erection 
6( ~, Client shall immeeiiately pay to TMB all amounts then due and outstanding. 

?. t~ti1+(I"T'ATItNi OF IaABII.ITY. 

(A) Subject to Section 7(G) below, neither party shall be liable to the 
of party or to any third party for any damages resulting from or related to this 
A r~nent or the Services perforn~d hcrevar>deir, exc fart n~ from the 

negli~ce, r+eclrie~ or willful misccmcluct of gray such paziy, or its atTxliates, 
companies, subsidiaries, inches with limitation the oiTu~rs, directors, 

holders, members, employees, subcontr~tors, representatives, assigns, successors, 
or other agents thereof or any kind whatsoever.. 

(B) In no event shall either party be held IiarbM to the other party or any 
pertly for ~y incideatai, indirect, special, cottsequecrtiat or punitive dammages 

atsoever, including, without limitation, damages for loss of profits or revenues, loss of 
business interruption, or auy other daaa~es or losses arising out of or related to this 

or the perforrr~+ce or breach th,ereo~ cega~rdless of fire theory of liability 
tract, tort or otl~+rise), even if such patty has been advised of the possibility thec+eof. 

{C) Except with respect to any liability arising from actions based upon 
~ onal fraud or mrsrep tartion by either party urhich shall not. be ~ to the 

limitation of iiabilily impc~ed by fh~ proviso, tfie ramtire liability fareitherparty -for any 
arising fraen ~ reelated to this ~►~. shall be limited to the arcnot:nts Qaid by 

C ant to T11!lB under, and during the Term of, this Agreement. 
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S. TERMINATfON OF AGREEMENT. 

(A) This Agreement may be terminated as follows: 

~ (i) By written natiee by either Pang in the e~-ent that the otixer 
P~rty has defauhed under the terms of this Agreement and shall have failed to rerr~ 
such default within thirty (3A) days (ten (i U) days for a payment default) after written 
nt~tice thereof from the non-defaulting Party unless such cure shall reasonably take a 
lahger period and the defaulting Party provides assurance that it is attempting to timely 
cure; or 

{ir' By either Party fat awry reason srui at say time by 
viding NINETY {9Q) days-prior written notice of such intent to the other Party. 

the NINETY (9Q) dsy per~d, tie Agreement shall< cagtisae ie f~ti force sad 
Parties shaE bt obl ed m ass u woe wfth t>Yis ~t 

(iii} Notwithstanding any provisions contained herein to the 
Crary; this Agreement may be immediately terminated by either party; with no further 

if the ocher party is charged by any t n~  regulatory iwdy or taw 
orc nt  "`y wills e~ng in any il l conduct or committing any acx which 
y be classified as a felor~+ or a miaderneanor undtx slate or federal taw. 

(B) in the event that this Agreement is terminated, the Parties agree 

(i) TINB wiq rmt be liable for any cwsts incear+ed by the Ct'~ent 
in sectz<ing a~nather biit`urg cottection agency; 

(ii) TMH will not pay or refund money earned as a result of 
rvives ~ to the Client; 

[m1 Tll+IR w~ rettua tars the CH~t stl of CHeat'a propert[~ 

i ludmg fimanciai recardr< statistical iaformatioa tiles ~d patient raedlcal records 
a~d acca>unb in a ressauabk time period and without charge #here#art. t~ce the 

tio~ a~ is ¢e)lrrered to thr C")lieat, Ct~reat a fio rdcme T'1MB 
of aH ~aEriisry far the iafata:stioa's safe and 

9. INDEMNIFICATION. TMB sad Client each agree tc► and do lrereby 
responsl~lity f~ their respective a~ +oar ornissiaas tis°hich may trine rise to any 

aris~g out of this Agreement. Tt4iB and C-liens, to the fullest extent allor~ad by 
shall indemnify and hold harmless the other Party and the other Party`s affiliate, 

s ~sidiary and parent corporations, partnerships and limited liability companies, and its 
their otFreers, directors„ slearetrolclers, partners„ members, attocnt`ys. pedeeessors, 

:~~lccestioorst r+eprresentatives,. irrsucrersa assignees, agents, c'mpluYees. executors, 
administrators and heirs, fmm and against ail CtAimc, liabilities, tosses, costs and 
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expenses (including. reasonable attomeys'~fees with. respect thereto) arising .out of or 
attri utable to (i) such Party's-acts or omissions. end (ii) any misrepresentation or breach 
of y agreement, representation, warranty or covenant made. herein by such Party. 

Additionally, each party shall ix~deznrtify and hold harmless the other party and its 
affil ate, subsidiary :arid parent corporations, parhxerships and limited. liability companies, 
and. its and their officers, directors,~holders, partners, members, .attorneys, 
pre < <a ~= . • rs, successors, representatives;.. ~ insurers, assignees, agents, employees, 
ex ~ ~ ~ tors, administrators and. he' ,and,<egainst all claims, liabilities,, losses, costs, 
pe ~ : ties and expense's r :C~, . ~f~d~~r'neys'' fees with respect thereto) arising. 
out F f or attributable to any breach or violation of any Medicare aides or regulations by 
sue.. party or its affiliate; subsidiary and paretrt corponitians~ patmerships and .limited 
liab ~ ity companies, and .its and. their officers, directors, slharelwlders, partners, members,. 
em d ? ayees and/or agents. :~ ~.~*~'.k,

'Ihe Party to be indemnified hereunder (the "Indemnifed Party") shall ratify ..the 
ott► • , Party (the "Indemnifying Party") in writing- concernir►g the nature +~f any clam;;for. 
ind ~ ~ ~ ~ ' ficatian made hereunder within thirty (30) days afterre~clp~t-cd'.lk~avv't~i3ga~'f``the 

upon which such..claim is based, time of the 'essence~ s~~ttirig .~$callp 
the ~ F: ~ giving rise to ~ alleged. claim;. the basis ..for the. claim: and. #lw :.anwamt  of . 
liar 'ty asserted.to the extent known. -~ ~ 

~ 
~~'~'~~=~~.~ ;~..: - 

The Indemnifying Party shall hate the: right to conduct the defense af~b ' 
or = o on commenced by a third party t-the Indemnified Party with respect: to which 
Ind' ~~ ~'fied .Party has asserted a claim to receivesndemnification and :in vihich 
Ind , ~ :Party .has an indemnification obligatiou„ provided that the Indetttnifying. 

must s4 elect by notice to Indemnified Party within thirty (3i?) days after. 
wri ~ n notice ther~f from the Indemnified .:Party... Tn defending, compromising or 

any such claim or actioaizy the ~Qe~nifying Party shall exercise dos regard for the 
co ~ ~ ~ e uing business interests of the- Indemnified Palely and shall .not settle. any claim. 

out the prior written consent of the Indemnified Partyif the Indemnified .Party would 
be >~dversely affected thereby. in the-event that the Indemnifying Forty shall- not elect to 
def'' ~ ~~ .any -such third-party claim or aet[an;_#he.Tndem~nifted Party shall use commercially. 

le business. judgme~at in -ding, s~ttlir~g or compromising such claim or 
shell notify the Indemnifying Party pzior to s~:tting or compromising any such 

cl: ~ or action. The Indemnified Party shall coopen~te fully with the Irxiemnifyinig Party" 
in ~ efense of .all such claims or actions which the .Indemnifying Party elects to .defend,. 

the Indemnified Party shall have the right, at its own. cost and expense, to employ 
Ca ~ ~el to ~-QRi~t in such defense, which counsel may consult or confer with and advise 
cu - I or other representatives of the .Indemnifying. Party with respect thereto: The 
c •' • • ; ion of the. Indemnified Party is a condition to the indemnifying Party's 
co ~ ' uing indemnification obligation hereunder and the .Indemnified. Party's cooperation 
s ~ 1 include making available to the Indemnifying Party the rime and assistance of its 
o ` ers, directors, owners and employees, and providing.access to and.the right to make 
co ~= es of and excerpts from.'ail ~rtinent documents, books and records to the extent they 
are~in the Indemnified Forty's possession or within its control. 

Pale 13 of 18 Initials 



The ~fied Party shall ours ~metciatty reasonable busitt~s judgment in 
dffending anci mininrizing total e~osts acrd dares vrith ~ to any claim for vvtrich 
the Indemnifying Party may become re ible hereumde~c prior to making a claim 
against the Indemnifying Party hereunder. 

The provisions of the ~ctiun 9 shalt survive thR; c-?tipirelion or outer t+crmittatiort of 
is Agreement. 

t4 MtSCELLANE0U3. 

(A) I+:ntite Ag neui F~ccx~ as exircrwi~+e expn~sly stated Itra~ein. this 
sattstitu~cs the Mire ?~ betwscn the Pairties with respc~ci to the 

bject matter hereof and supersedes any and ail other agreemems, whether oral. or 
'tten, regarding the same. The ietms of this Agreement are contractual, not merely 
ital, and are the restrtt of negotiation the Parties. This Agreettt~ has beery 
fully read by fire Pam. The cortteMs of this Agrccment are known and rrndetstuoct 

alt, and it is freely and vu ity executed by each Party. Path person ex this 
ant in a representative +capacity has the authority to execute the Agreement and 

the Party it r+epresettts to such Aunt. No Party relies or has relied on any 
rep ation, exoissia~tr, inducement, ar pm~ntise of arty alter Party in 

scarfing this Agr~aement, raccept as expressly stated irr this Agreeme~ 

(B) Modifications. This Agreement can only be modified. by a written 
eni duly signed by authori7~ed representatives of TMB and Clieni, amt variances 

ar addition to the tertrds axrei cortd'tti~ons of this Agneerrtent in any order ur ottr~ 
ling will be of as efFeet. Moreover, in Dreier to avoid rnx~tainly, ambiguity a~ 

susrderstandings in their taelalionships, the Parties covenant and agree nut fu enter into 
y oral agreement or understanding inconsisterYt or in conflict with this Agreement; and 

Parties further Goveaant and agree that arty oral cotttmunicatian allegedly or 
pi dly ce>t~itu~rg suds an ~~ m understanding shall be atxsotutety null, 

and ~ effect. 

{C) Headings. Ail headings ~ inserted for convenience of the Parties 

~do not ciel'me or yelled the cow of the specific terms and condititms, r~ shall 
ry headings be used in truing the rnesning of same cvidrin Phis Amt 

(D) Force ivlajeure. The failure by either party to any extent to 
arm- under this Agreement, in whale or in part resulting from causes beyond the 

cammi of suidt parry shall na# reneier such party liable itr azry rem, nor be 
as a try of this Agrd~t, nor work an adxatexnertt of exmrper~ticxr 

l~tnder, trot roel~eve die e>tlrer party fin the obligalian to fulfill any tetra or 
ndition herein. 
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(E} Assignability.. Neither Party- may. assign this: Agreement: or any 
~ghts or obligations. hereunder without the prior written consent afthe-other Party, which 
donsent shall not be unreasonably withheld.: 

tP? Waivers Any waiver by any Party of any breach, of any provision 
this Agreement. shall. not be construed as a waiver of any subsequent' breach of the 
e ar of any other provision of this Agreement. Failure: by any Party to enforce any of 

e terms, covenants or conditions of this Agreement for any length of time or from time 
t time shall. not be deemed: to waive ar decrease the rights: of such Party to insist 
hereafter upon strict performance 6y the other Partyk 

(G} Severatiility: The Parties intend all provisions. of this Agreement ta. 
b~ enforced to the fiilleat extexrt: permitted. by - law. Accordingly, should a court' of 

mpetent' jurisdctiam determtine that the scope of any provision is too- broad. to be 
arced as written,, the Parties intend that;. the court..: should retbrm ,the prnvisan to such 

wer scope- as it determines tct be eufarceable: If, however`, -any provisiom of this 
greemetrt is held to be illegal, invalid, or~ unenforceable under present ar future law, 

h provision shall be fully severable; this Agreement shall be catistru~ ~arid enforced 
if such illegal,. invalid, or unenforceable pmvisiatt were never a part hereol•. and the 

pmvisians of this Agreement shell remain in full. fiune and efffeet and. shall not 
affected by the illegal,. invslld or unenforceable provision or by its severance, except 

t ' the- extesat such.. remaining pravisions~ constitute obligations. of another Party to this 
greemetrt correspQmding to tlta unenforeeabl~e provision.: 

(H) Governing. Law/J 'sdietios~ T1~is Agreement shall t~ governed, by 
camsttved in accordanet~- with, the laws of the State of North Carolina:. Subject to 
.cm l l above, .any claim or diispute hereunder. shall be macl+e ar brought only in the 

s e court: sitting is Ei~'tagtiam. ~onuty or federal courts sitting in the Stateof Georgia, 
e Parties hereto waiving, any claim or defense that. such forum is not convenient or 
open. Each Party hereby agrees: that any such court shall, have in gersonam jurisdictiaa 

if. 

(I} Independent Contractor, In performing, the° Services under this 
greement TMB's relationship with Cliem shall be that. of an independent cantract~ar. 
o partnership,. joint, ventures agency ar employer employee relationship is intended or. 

1 be created between. the Parties. TM$ and its employees shall be fret to dispose of 
s ch portion of their entire time, energy and skill during; times in which they arc not 
r quired to provide Services hereunder to. Client, in such manner and. in pursuif of such 

tiviries or business ventures as TMB and its employees shall choose:. TMH shall not be 
titled to participate in any plans, arrangements ar distributions of Client ̀ pertaining to or 

~i .connection with any pension; stack, bom~s, profit sharing ar other fringe benefit plan. 
tient shall have no right to control the speeife method or manner in which TMB 

performs the Services hereunder: 

F~ge lS of 18 



(.i} Presurrrptions. Afeither this Agreemern riot any provision contained 
herein shall be corms agaitrst any Party dire to the fad that this Ag rt ar any 
provision cotttairu~d mein was drafted by said Party. 

{K} Advice of Counsel. Each Party represents and warrants to the 
a ~ . • Party ss follows: {i) sr~ Party has bcerr advised to obtain the advice of 
in ~ , • ~ - ~ le~gari cartr~el in cc> crion with this A~erru'trt, {ii) such Party has had the 
a • ~ ►: ~ "ty far reixesesrtation in the rregotiatiaer of this Amt by counsel of its 
ch~ice, {iii) such Party has read this Agreemenrt and understands the same, and (iv} such 
Paufty has„ to the extent its desires, had the terms of this Agut~eement fully explained by its 
co~ei and that it ~ fully aware of the eonterrts of this Ate. 

{t.) Notices. Arty notice pcvvided for or permitted to be given uruxl~ 
Agreement by any Party to any other Party must be in writing, and may be delivered 

depositing same in the United States mail: aridt~essed as provided for below, postage 
d, registered or certuified rrtaril, r+e~urn r~aeeipt reriruresterl, or by delivering the s~ is 
to sack Party, ur by os~cmight courier ar other delivery service. Alotiue p Y 

ivered shah be received when actrffilly received bq the ~ notice 
d • • • -'fed in the mat! in the meaner described above shall be deemed received three {3) 
da s aft ensiling,; and notice delivered by courier ar other delivery service shall be 

an the clay aural tirrte grrar,~rteed by the d~ivery serve. For piupases of 
the ~ of the Parties shah be as set forth opposite their respective frames 
or a# stx~t other addresses as designated in a written notice, given as 

pr • vided herein, to aN other Parties. 

Stfitware 
East H Street 

E n, NG 28335 
Qaatie! Brim Grukirt, President 

C - nt 
nda McDtaffie 

E S ©irec~or 
Adel4~ess 

1st StreEst Ext 
"ttgfieRd, Ga 31329 
iii ~ Address 
N: Laurel Street 

Ga 31329 

to: 
B~y Beckett 
In erim County Administrator 
~1 N Lawrel Street 
S~rir>gfietd, CA 31328 
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M) Cumulative Remedies. AII'rights and remedies of a Party hereunder shall 
cwmulative and in addition to such rights and. remedies as may be available #o 

~ Farty at law or in equity;. 

Counterparts, This Agreement. may be executed. in two ar more counterparts, 
h o1' which shall be deemed an original, but. ail of which together shall constitute one 

d -the: same instrument. 

(~3) Survival, An}~ provision of this Agreement: which by its terms may aat be fully 
e~Ceeuted prior to the expiration ar other termination of this:Agreement will. survive the 
expiration or other termination, of this Agreement. 

[SIGNATURES ON FOLI.QWIIVC'r PAGE] 
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IN WITNESS WHERE(?F, the Parties have duly executed this Agreement the. 
da~ acxi year firsit above written. 

VfTfrNESSES: 'I`ARHEEL MEDICAL BILLING, INC. 

C,.~ CQ...,1~-~,. 

l~cl~S~P,~~ 

(~ow~~1y CterK 
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~y: 

Its: z'S/ 
~~~~ 

EF~7NGAAM COII~i"TY 

SPRINGFIELD, GA 

its_ ~.rn,,A,~
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ADDENDUM TO COUNTY MULTI-YEAR CONTRACT~
LIMITATIONS AND ANNUAL APPROPRIATIONS 

This Addendum is made a part of and incorporated into the Contract between The Boazd of 

Commissioners of Effingham County, Georgia ("County'') and Tarheel Medical Billing, Inc. d/b/a 

Colleton Softwaze ("Tazheel"), dated  0 ~(~ (o~ ZU (~ , as follows: 

1. Notwithstanding anything to the contrary contained herein, this Contract shall 

terminate absolutely and without further obligation on the part of County at the close of the fiscal 

year in which it was executed and at the close of each succeeding fiscal yeaz for which it may be 

renewed as provided for in O.C.G.A. '36-60-13, the provisions of which aze incorporated herein. 

2. This Addendum shall be deemed to obligate County only for those sums payable 

during the current fiscal yeaz of execution or in the event of renewal by County for those sums 

payable in the individual fiscal year renewal term, fiscal year of execution or, in the event of a 

renewal, beyond the fiscal year of such renewal. 

3. To the maximum extent permitted under applicable law and, in that regazd, County 

and Tarhell expressly acknowledge and agree that this Contract shall be subject to the terms and 

conditions of Section 36-60-13 of the Official Code of Georgia Annotated and they intend and agree 

that the provisions of this Contract shall be interpreted and construed so as to be lawful and 

permissible under all circumstances under such statute. 

4. Any portion of the Contract regazding indemnification and limitation of liability apply 

only to the extent permitted by law, and any applicable case law, including under CSX 

Transportation, Inc. v. City of Garden City, 277 Ga. 248, 588 S.E.2d 688. 

5. Further, County is obligated only to make such payments as may lawfully be made 

from funds budgeted and appropriated for that purpose during County's then current fiscal yeaz. 

Should County fail to budget, appropriate or otherwise make available funds to pay the Contract 

following the then current Original Term or Renewal Term, this Agreement shall be deemed 



terminated at the end of the then current Original Term or Renewal Term. 

f Except as modified hereby, the Schedule, and the terms and provision of the Contract, are and 

shall r ain in full force and effect and, except as modified hereby, the rights and obligations of the 

parties a not modified or affected in any way. 

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed in 

their n~mes by their duly authorized representatives as of the date first above written. 

Tarheel Medical Billing, LLC 

By: 

Its: 

Attest: 

Sign and Print Name 

~ 
!/GNr~ ~ ~ ~~r~r•~~ /~rrl

Sign and Print Name 

Sign and Print Name 

Its:  ~ ~ '~i~,C~~~~i° 
~'" 

~ Sign and Print Name 

BF~OF CONIlVIISSIONERS OF 
E HAM COUNTY, GEORGIA 

By: 
~ Wesley ' orbett 

Its: ;Chairman 

i , 

Attest: ~ ~' ~ t ~ 
Step~• -~4e Johnson 

Its: County Clerk 


